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$32,800,000
CITY OF WAUKESHA,

WAUKESHA COLTNTY, WISCONSIN
WATERWORKS SYSTEM REVENUE BOND ANTICIPATION NOTE, SERIES 2018

DATED APRIL 2,2078

Legal Opinions of Quarles & Brady LLP

Closing Certificate

Proceedings of a Meeting of the Common Council Held on December 19,2017

A. Certificate of Compliance with Open Meeting Law Public Notice Requirements

B. Excerpts of Minutes of Meeting

C. Resolution Providing for the Issuance of a Waterworks System Revenue Bond
Anticipation Note, Series 2018, in the Amount of Approximately $32,795,000

Proceedings of a Meeting of the Common Council Held on March 6,20t8

A. Certificate of Compliance with Open Meeting Law Public Notice Requirements

B. Excerpts of Minutes of Meeting

C. Resolution Authorizing the Issuance and Sale of Not to Exceed $32,800,000
Waterworks System Revenue Bond Anticipation Note, Series 2018

Continuing Covenant Agreement

Note Specimen

Certificates Regarding Federal Tax Matters

A. Tax Exemption Certificate

B. Information Return for Tax-Exempt Governmental Obligations (Form 8038-G)

Miscellaneous

A. Initial Request for Advance

B. Rating Documentation
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ØurtßgBm¿y,,,

411 East Wisconsin Avenue
Suite 2350
Milwaukee, Wisconsin 53202-4426
414,277,5000
Fax 414.271,3552
www.quarles.com

Attorneys at Law in
Chicago
lndianapolis
Madison
Milwaukee
Naples
Phoenix
Scottsdale
Tampa
Tucson
Washington, D.C.

April2,2018

Re City of Waukesha, Wisconsin ("Issuer")
$32,800,000 Waterworks System Revenue Bond Anticipation Note, Series 2018,
dated April 2, 201 8 ("Note")

V/e have acted as bond counsel to the Issuer in connection with the issuance of the Note,
In such capacity, we have examined such law and such certified proceedings, certifications, and
other documents as we have deemed necessary to render this opinion.

Regarding questions of fact material to our opinion, we have relied on the certified
proceedings and other certifications of public officials and others furnished to us without
undertaking to verify the same by independent investigation.

The Note is issued pursuant to Section 66.0621, Wisconsin Statutes (the "Act") and a

resolution adopted by the Common Council of the Issuer on March 6,2018 (the "Resolution").
The Note is issued in anticipation of the sale of Waterworks System Revenue Bonds of the Issuer
(the "Bonds") which the Issuer has covenanted to issue pursuant to the Resolution. The Issuer
covenanted in the Resolution that revenues derived from the operation of the Waterworks
System (the "System") of the Issuer which are deposited in the Debt Service Fund provided by
the Resolution (the "Revenues") shall at all times be sufficient to pay the interest on the
Waterworks System Revenue Bonds, Series 2008, dated April22,2008 and the Waterworks
System Revenue Bonds, Series 2013, dated }i4:ay 22,2013 (collectively, the "Prior Bonds"), the
Bonds and the Note as the same accrues and the principal thereof as the same matures. Pursuant
to the Resolution, the Note is issued on a basis junior and subordinate to the Prior Bonds with
respect to the pledge of Revenues.

The Note is numbered R-l; bears interest at avariable rate as provided for in the
Resolution; and matures on April 1, 2023. Interest is payable semi-annually on the first business
days of April and October of each year commencing on October I , 2018 and on the maturity
date.

The Note is subject to redemption prior to maturity, at the option of the Issuer, on April 1,

2019 or on any date thereafter, as a whole or from time to time in part, at the principal amount
thereof, plus accrued interest to the date of redemption. In addition, prior to April I,2019,the
Note may be redeemed at the option of the Issuer upon payment of the optional redemption fee
described in the Resolution.

We further certify that we have examined a sample of the Note and find the same to be in
proper form.

Based upon and subject to the foregoing, it is our opinion under existing law that:

eB\s075s690.1



1. The Resolution has been duly adopted by the Issuer and constitutes a valid and

binding obligation of the Issuer enforceable upon the Issuer.

2. The Note has been lawfully authorized and issued pursuant to the laws of the
State of Wisconsin now in force and is a valid and binding special obligation of the Issuer in
accordance with its terms.

3. The Note does not constitute a general obligation of the Issuer, and no lien is
created upon the System or any property of the Issuer as a result of the issuance of the Note.

4. The Note is payable solely from:

(a) any proceeds of the Note set aside for payment of interest on the Note as it
becomes due;

(b) proceeds to be derived from the issuance and sale of the Bonds, which proceeds

have been declared by the Issuer to constitute a special trust fund to be expended

solely for the payment of principal of and interest on the Note; and

(c) a pledge of the Revenues.

5. The interest on the Note is excludable for federal income tax purposes from the

gross income of the owners of the Note. The interest on the Note is not an item of tax preference

for purposes of the federal alternative minimum tax imposed by Section 55 of the Internal

Revenue Code of 1986, as amended (the "Code") on corporations (as that term is defined for
federal income tax purposes) and individuals. However, for purposes of computing the

alternative minimum tax imposed on corporations, the interest on the Note is included in
adjusted current earnings. We note, however, that the 2017 tax act (Public Law I 15-97) enacted

on Decemb er 22,2017 , repealed the alternative minimum tax on corporations for tax years

beginning after December 31 ,2011 . Accordingly, any discussion herein regarding corporate

alternative minimum tax is applicable only to a corporation's tax years beginning before

January 1,2018. The Code contains requirements that must be satisfied subsequent to the

issuance of the Note in order for interest on the Note to be or continue to be excludable from
gross income for federal income tax purposes. Failure to comply with certain of those

requirements could cause the interest on the Note to be included in gross income retroactively to

the date of issuance of the Note. The Issuer has agreed to comply with all of those requirements.

The opinion set forth in the first sentence of this paragraph is subject to the condition that the

Issuer comply with those requirements. We express no opinion regarding other federal tax

consequences arising with respect to the Note.

We express no opinion regarding the accuracy, adequacy, or completeness of any

offering material relating to the Note. Further, we express no opinion regarding tax

consequences arising with respect to the Note other than as expressly set forth herein.

The rights of the owners of the Note and the enforceability thereof may be subject to

bankruptcy, insolvency, reorganization,moratorium and similar laws affecting creditors'rights

and may be subject to the exercise ofjudicial discretion in accordance with general principles of
equity, whether considered at law or in equity.

This opinion is given as of the date hereof, and we assume no obligation to revise or

supplement this opinion to reflect any facts or circumstances that may hereafter come to our

attention, or any changes in law that may hereafter occur'
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aunrterlAra LU Attorneys at Law in
Chicago
lndianapolis
Madison
Milwaukee
Naples
Phoenix
Scottsdale
Tampa
Tucson
Washington, D.C.

April2,2018

City of Vy'aukesha, Wisconsin ("Issuer")
$32,800,000 Waterworks System Revenue Bond Anticipation Note, Series 2018,
dated April 2, 20 1 8 ("Note")

We have acted as bond counsel to the Issuer in connection with the issuance of the Note.

The Note is issued pusuant to Section 66.0621, Wisconsin Statutes (the "Act") and a

resolution adopted by the Common Council of the Issuer on March 6,2018 (the "Resolution").
The Resolution also authorized the execution and delivery of a Continuing Covenant Agreement
dated as of April 2,2018 (the "Agreement") between the Issuer and BMO Harris Bank N.A. (the

"Bank") relating to the Note.

We have examined (a) the Resolution, (b) an executed counterpart of the Agreement and
(c) such other documents as we considered appropriate and necessary to enable us to render this
opinion.

In rendering our opinion we have made the following assumptions:

(a) Other than with respect to the Issuer, we have assumed the due execution and
delivery of documents submitted to us in the form so submitted by the parties thereto, and that all
legal requirements applicable to such parties, as such relate to the issuance of the Note, the
Agreement and the documents and instruments executed in connection therewith, have been

satisfied.

(b) V/ith certain exceptions, we are qualified to practice law only in the State of
Wisconsin and we do not purport to be experts on, or express any opinion herein concerning, any
law other than the present internal laws of the State of V/isconsin.

(c) This opinion deals only with specifìc legal issues that it explicitly addresses and
no opinions shall be implied as to matters not so addressed. Without limiting the foregoing, we
express no opinion herein as to any provision affording indemnification, or any provision
waiving the right to jury trial, and we give no opinion as to matters relating to federal or state tax
or securities laws.

(d) We bring to your attention the fact that our legal opinions are an expression of
professional judgment and are not a guarantee of a result. Additionally, we do not undertake to

411 East Wisconsin Avenue
Suite 2350
Milwaukee, Wisconsin 53202-4426
414.277,5000
Fax 414.271.3552
www.quarles.com

Re
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advise you of matters which may come to our attention subsequent to the date hereof which may
affect our legal opinions expressed herein.

(e) Our opinions are limited to the extent that validity or enforceability of any
document is limited by:

(1) applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, marshaling and other similar laws in effect from time to time
affecting the rights and remedies of creditors, theories regarding the
adequacy or sufficiency of consideration and/or fair value;

(2) limitations imposed by general principles of equity upon the specihc
enforceability of any of the remedies or other provisions of such
documents and upon the availability of injunctive relief and other
equitable remedies (regardless of whether enforcement is considered in
proceedings at law or in equity); and

(3) subject to the qualification that certain provisions of such documents may
not be enforceable in whole or in part under the laws of the State of
Wisconsin but the inclusion of such provisions does not affect the validity
of any such documents as a whole and each of such documents contains
legally adequate provisions for the realization of the principal legal rights
and benefits.

In arriving at the opinion expressed below, we have examined and relied upon originals
or copies, certified or otherwise identified to our satisfaction, of such records of the Issuer and

have made such investigation of law as we have deemed appropriate. In delivering the opinion
expressed below, we are relying upon facts certified as true in the certified transcript of the
proceedings or represented to us as true by officers ofthe Issuer, and have not undeftaken to
verify any fact by independent investigation. Other than with respect to the Issuer, we have

assumed the due execution and delivery of all documents by the other parties thereto.

Based upon and subject to the foregoing, it is our opinion under existing law that the

Agreement has been duly authorized, executed and delivered by the Issuer and is in full force

and effect and, assuming the due authorization, execution and delivery of the Agreement by the
Bank, constitutes the valid and binding obligation of the Issuer in accordance with its terms.

This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our

attention, or any changes in law that may hereafter occur.

LL(
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CLOSIN.G CERTIFICATE

The undersigned hereby certify that we are the duly qualified and acting Mayor and City
Clerk/Treasurer of the City of V/aukesha, Waukesha County, Wisconsin (the "City"), and further
certify the following:

l. Organization.

1.1. Now and at all times mentioned in this Certificate, the City was duly organized,
validly existing and operating under and by virtue of the laws of the State of Wisconsin and
owns and operates a Waterworks System (the "System").

1.2, The City is a city of the second class govemed under the General Charter Law for
cities as provided in Chapter 62, Wisconsin Statutes. The City is governed by a Common
Council composed of 15 members.

1.3. The duly qualified and acting officers and administrators of the City pertinent to
this transaction are as follows:

Offi cers a4d Administralors

ShawnN. Reilly, Mayo-r
Gina Kozlik, City Clerk/Treasurer
Richard Abbott, Finance Director

Kevin M. Lahner, City .A,dministrator
Brian Running, City Attorney

Joseph P. Ciurro, Administrative Services Manager, 'Waukesha Water Utility

Said officers and administrators were each duly qualified and acting at all times material to the
authorization, issuance, sale and delivery of the $32,800,000'Waterworks System Revenue Bond
Anticipation Note, Series 2018, dated April 2,2018 (the "Note"). The signatures of the Mayor
and the City ClerllTreasurer appearing on the signature page hereof are the genuine signatures of
such officers.

1.4, There are no resolutions in effect which require any officers of the City, other
than the Mayor and City Clerk, to execute the Note or documents evidencing indebtedness of the
City.

2, Record Book: Certification of Transcript: Leeal Opinion.

2.I. In accordance with Section 67 .05(12), V/isconsin Statutes, the City
Clerk/Treasurer has provided and kept a sefarate record book (the "Transcript") in which the
City Clerk/Treasurer has recorded a full and correct statement of every step or proceeding had or
taken by the City in the course of issuing the Note referred to in this Certificate. The Transcript
attached hereto and made aparthereof is the true and complete transcript of proceedings.

2.2. Pursuant to Sections 67.025 and893.77, 
'Wisconsin 

Statutes, the City
Clerk/Treasurer has submitted a certified copy of the proceedings preliminary to this issue (i.e.,
the Transcript of which this Certificate is a part) including a sample of the Note to Quarles &
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Brady LLP for its examination and certification. By execution of its Legal Opinion it has

certified that the proceedings are regular and valid. The City Clerk/Treasurer has also caused the
Legal Opinion to bs recorded at length in the Transcript.

3. Authori2ation: Opgn Meetine Law Compliance.

3.1. At an open, lawful public meeting of the Common Council held on December 19,

2017, at which a quorum of the members of the Common Council was present in person, a
resolution entitled: "Resolution Providing for the Issuance of a Waterworks System Revenue
Bond Anticipation Note, Series 2018, in the Amount of Approximately $32,795,000" was duly
adopted by the Common Council

3.2. At an open,lawful public meeting of the Common Council held on March 6,
2018, at which a quorum of the members of the Common Council was present in person, a
resolution entitled: "Resolution Authorizing the Issuance and Sale ofNot to Exceed $32,800,000
'Waterworks System Revenue Bond Anticipation Note, Series 2018" was duly adopted by
Common Council.

the

3.3. The resolutions listed above and included in the Transcript were duly adopted by
the Çommon Council of the City at open, lawful public meetings of the Common Council called,
noticed, held and conducted in thE manner established by the Common Council and required by
pertinent'Wisconsin Statutes.

3.4. The resolutions listed above and included in the Transcript \¡/ere on the agenda for
said meetings and public noticç thereof was given not less than twenty-four (24) hours prior to
the commencement of each of said meetings bV (i) posting notice of the meeting; (ii) providing
notice to those news media which have filed a written request for notice of meetings; and (iii)
providing notice to the offïcial newspaper of the City or, if none exists, a news medium likely to
give notice in the area.

3,5, Each of the aforesaid resolutions has been duly recorded in the minutes of the
proceedings of said meetings, has not been amended or revoked, and in all other respects is in
filll force and effect on the date of this Certificate. A true copy of each of the resolutions is
attached hereto as a part of the Transcript.

3.6. There are no obligations outstanding which are payable from the revenues of the
System, other than the Waterworks System Revenue Bonds, Series 20t3, dated };1.ay 22,2013,
and the Waterworks System Revenue Bonds, Series 2008, dated Apri122,2008.

3.7. The comptroller or other financial ofhcer of the City has certified to the Common
Council that contracts with respect to additions, improvements and extensions to the System

have been let and that proceeds of the Note shall be required for the payment of such contracts.

4. No Litigation. Repeal. Revocation or Rescission: No Charter Ordinance.

4.1. No controversy or litigation of any nature is now pending or threatened
restraining or enjoining the issuance, execution or delivery of the Note; challenging the
establishment or collection of rates and charges for the System, or the appropriations to pay the
principal of and interest on the Note; or in any manner questioning the proceedings and authority
by which the same have been issued or affecting the validity of the same.

2 
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4.2. No authority or proceedings for the issuance of the Note has been repealed,

revoked or rescinded.

. 4.3. No litigation is now pending or threatened with respect to the corporate existence,

organization, or boundaries of the City, or the right or title of any officer of the City to hís or her

respective office. No proceedings are now pending with respect to a change in the form of
government of the City or the detachment of territories therefrom'

4.4. No charter ordinance under Section 66.0101, Wisconsin Statutes or direct
legislation under Section 9.20, Wisconsin Statutes restricting borrowing by the City has been

adopted by the Common Council or electors of the City and no proceedings for such purposes

*. no* pênding.

5. Çontinuing-Coveúant Agr,eqmçnt. The City has entered into a Continuing
Covenant Agreement dated as of April 2,2018 with BMO Hanis Bank N.A. with respect to the

certify that:

5.1. (A) There has been no event or circumstance since December 3!,20l6,that has

had or could be reasonably expected to have, either individually or in the aggregate, a Material
Adverse Effect, (B) the representations and warranties contained in Article V of the Agreement
and the other Related Documents are true and co(rect in- all material respects, (C) no event has

occurred and is continuing, or would result from entry into thc Agreement, which would
constitute a Default or Ëvent of Default and (D) since the dated datebf the Rating
Documentation, the unenhanced debt ratings assigned to any Parity Debt has not been

withdrawn, suspended or reduced. The capitalized terms used in this paragraph shall have the

meanings given to those terms in the Agreement.

5.2. The Issuer is in compliance with the financial covenants sdt forth in Section 6.09

of the Agreement.

6. Execution of the Notes

6.1. As Mayor and City Clerk we did offrcially execute and seal the Note in the

principal amount of up to $32,800,000, and bearing interest as designated thereon.

6.2. The manual or facsimile signatures of the Mayor and City Clerk as shown on the

Notes are hereby acknowledged, approved and adopted as our own. The seal as shown on the

Notes is a printðd facsimile or an actual impression of the official or corporate seal of the City.

7, Delivery: Receipt.

7.1. The City has delivered the Note to BMO Harris Bank N.A. (the "Purchaser").

7.2. The Purchaser has complied in all respects with its contract for the purchase of the

J

Note
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IN WITNESS WHEREOF, we have executed this Certificate in our offrcial capacities
effective the 2nd day of April,2018.

ShawnN. Reilly
Mayor

Kozlik

't

[Signature Page of Closing Certificate]
eB\sr-220842.1



CERTIFICATE OF COMPLIANCE \ilITH
OPEN G PIIRLIC N CE REO

t, Gina Kozlik Treasurer

(name) (title)

of Citv of W
(official name of municipalitY)

hereby certify that:

1. Meetins Date. On the !9- daY of ,20Jt-a

Council meeting was held commencing

(County Board, Common Council, etc.)

at 6.3Q_ o'clock _g-.m. at Citv Hall
(location)

2. Postins. On the --)5-daY of

Z:0g. o'clock _.L.ffi., I posted or caused to be posted a notice setting forth the time. date.

place ¿urd subiect matter (including specific reference to the borowing) of said meeting in the

following public places (include any posting of the notice on the municipality's website and

attach an extra sheet ifnecessary):

Citv Hall

Library

Website

AND/OR

Publication. The
(County, CitY, etc.)

caused a notice setting forth the time. date. place and subject matter (including specific reference

,> 0 U*at approximately

to the borrowing) of said meeting to be published on the 

- 

day of

by the following news medium or media (attach an extra sheet if necessary)

(If notice was published rather than posted,

20

of published notice).
attach.copy

QB\62097s3.1



3. Notification of Media. On the 15- day of .20 17 at

approximately 2 00 o'clock --p.ffi., I communicated or caused to be communicated, the

time. date. place and subject matter (including specific referense to the borrowing) of said

meeting to those news media who have filed a written request for such notice, and to the official

newspaper of the City , if none exists, to a news medium
'Of

(County, City, etc.)

likely to give notice in the area.

4. Open Meetins Law Compliance. Said meeting was a

resular meeting of the

(regular, special, adjourned arrnual, etc.)

Common Council which was called, noticed, held and

(County Board, Common Council, etc.)

conducted in open session in compliance with Subchapter V of Chapter 19 of the Wisconsin

Statutes and any other applicable local rules and State statutes.

Name:
Title: Treasurer

Attest:

Kerri Roller
Title: Clerical Assistant

Questions regarding this form or open meeting law
compliance generally should be directed to local
counsel or Quarles & BradY LLP.)

(Note:

oB\6209753.1



Excerpts of Minutes of a Meeting
of the Common Council of the

City of 'Waukesha

A duly-convened meeting of the Common Council of the City of Waukesha, Waukesha

County, Wisconsin, was called, noticed, held and conducted in the manner required by the

Common Council and the pertinent Wisconsin Statutes on December 19, 2011. The Mayor
called the meeting to order at 6:30 p.m.

The following Alderpersons were present: Ald. Terq'Thieme, Ald. Eric Payne, Ald.
Cassa¡rdra Rodriguez, Ald. Joe Pieper, Ald. Peter Bartels, Ald. Jack Wells, Ald. Daniel Manion,
Ald. Kathleen Cummings, Ald. Steve Johnson, Ald. Erik Helgestad, Ald. Aaron Perry, Ald. Dean

Lemke, Ald. Bill Boyle, and Ald. Cory Payne

The following Alderpersons were absent: Ald. Vance Skinner

(Here occurred business not pertinent to the financing.)

The following resolution was then moved by Ald. and seconded by

Resolution No. 56-77

RESOLUTION PROVIDING FOR THE ISSUANCE OF A
WATERWORKS SYSTEM REVENUE BOND ANTICIPATION NOTE, SERIES 2018,

IN THE AMOUNT OF APPROXIMATELY $32,795,000

(A true copy of the resolution as adopted is attached hereto and incorporated herein by
reference.)

Upon the vote being taken, the following voted

Aye: Ald. Terry Thieme, Ald. Eric Payne, Ald. Cassandra Rodriguez, Ald. Joe Pieper,

Ald. Peter Bartels, Ald. Jack Wells, Ald. Daniel Manion, Ald. Kathleen Cummings, Ald. Steve

Johnson, Ald. Erik Helgestad, Ald. Aaron Perry, Ald. Dean Lemke, Ald. Bill Boyle, and Ald.
Cory Payne

Nay:

Abstaining:

and the resolution was declared adopted.

(Here occured business not pertinent to the fìnancing.)

QB\49659572. I



Upon motion made and seconded, the Common Council adjourned.

X * * * *. * * * {. * {< * {€ * {€ {. t|< d( *

Certification of Minutes ExcerPt

I am the duly qualified and acting City Clerk of the City of Waukesha, Waukesha County,

Wisconsin.

I hereby certiff that the foregoing is a true and correct excerpt of the official minutes of the

duly convenedmeeting of December 19,2017,with respect to Common Council action to provide for
the issuance of a'Waterworks System Revenue Bond AnticipationNote, Series 2018.

I further certify that the attached is a true and correct copy of the resolution adopted by

the Common Council at such meeting.

IN WITNESS WHEREOF, I have executed this Certificate in my official capacity this

4*day of December,2017

Kozlik,

2
QB\49659572.1



Resolution No. 56-L7

RESOLUTION PROVIDING FOR THE ISSUANCE OF A
WATERWORKS SYSTEM REVENUE BOND ANTICIPATION NOTE, SERIES 2018,

IN THE AMOUNT OF APPROXIMATELY $32,795,000

V/HEREAS the City of Waukesha, Waukesha County, Wisconsin (the "City") is
presently in need of approximately 832,795,000 for the public purpose of paying the costs of
water utility projects and refunding the outstanding Waterworks System Revenue Bonds, Series

2008;

WHEREAS the City intends to issue Waterworks System Revenue Bonds for such

pu{pose pursuant to Section 66.0621of the Wisconsin Statutes;

WHEREAS it is desirable to anticipate the issuance of such bonds through the issuance

of a revenue bond anticipation note pursuant to Section 66.0621(4)(L), Wis. Stats.; and

WHEREAS it is in the best interest of the City to structure the bond anticipation note

financing in the form of a line of credit, revolving draw facility or similar financing instrument.

NO'W, THEREFORE, BE IT RESOLVED thAt:

1. The City shall issue a Waterworks System Revenue Bond Anticipation Note,

Series 2018, in the amount of approximately 532,795,000 (the "Note") for the purpose above

specified.

2. The Common Corurcil hereby authorizes and directs the officers of the City to take

all actions necessary to request proposals from financial institutions for the purchase of the Note in
accordance with the terms of a Request for Proposals in substantially the form attached to this

Resolution. At a subsequent meeting, the Common Council shall take further action to approve the

details of the Note and authorize the issuance and sale of the Note.

Passed this 19th day of December,2077

Approved this l9th day of December,2}l7

Attest:

Clerk

QB\49658852. I



CERTIFICATE OF' COMPLIANCE \ilITH
OPEN MEETING LA\il PUBLIC NOTI CN, REOIIIREMENTS

I, Gina Kozlik Clerk-Treasurer

)

(name) (title)

of Citv of ha

hereby certiff that: 
(official name of municipality)

1. Meetins Date. On the 6tt' day of March ,20J8. a

Common Council meeting was held commencing
(County Board, Common Council, etc.)

at 6:30 o'clock p .m. at City Hall
(location)

2. Postins. On the 2nd day of March 20lt at approximately

2:00 o'clock _p_.ffi., I posted or caused to be posted a notice setting forth the time. date.

place and subject matter (including specific reference to the borrowing) of said meeting in the

following public places (include any posting of the notice on the municipality's website and

attach an extra sheet ifnecessary):

Citv Hall Bulletin oard

T,ibrarv

Website

AND/OR

Publication. The
(County, City, etc.)

caused a notice setting forth the time. date. place and subject matter (including specific reference

to the borrowing) of said meeting to be published on the _ day of ,20-

by the following news medium or media (attach an extra sheet if necessary):

(If notice was published rather than posted, attach copy
of published notice).

QB\62097s3.1



3. Notilïcation of Media. On the 2nd day of March .20

o'clock -!-.ñ., I communicated or caused to be communicated,

18 at

2 :00

the time. date. place and subject matter (including specific reference to the bonowing) of said

meeting to those news media who have filed a written request for such notice, and to the offrcial

newspaper of the Citv or, if none exists, to a news medium
(County, City, etc.)

likely to give notice in the area.

4. Open Meeting Law Compliance. Said meeting was a

resular meeting of the

(regular, special, adjoumed annual, etc.)

Common Council which was called, noticed, held and

(County Board, Common Council, etc.)

conducted in open session in compliance with Subchapter V of Chapter 19 of the Wisconsin

Statutes and any other applicable local rules and State statutes.

N Gina
Title: Clerk-

Attest:

Title
Kerri Roller
Clerical Assistant

Q.{ote: Questions regarding this form or open

compliance generally should be directed to
counsel or Quarles & Brady LLP.)

QB\6209753.1



Excerpts of Minutes of Meeting
of the

Common Council of the
City of Waukesha

A meeting of the Common Council of the City of Waukesha, Waukesha County,

Wisconsin, was duly called, noticed, held and conducted in the manner required by the Common

Council and the pertinent Wisconsin Statutes on March 6,2018. The Mayor called the meeting

to order at 6:30 p.m.

The following members \üere present: Ald. Eric Payne, Ald. Cassandra Rodriguez, Ald.

Peter Bartels, Ald. Jack Wells, Ald. Daniel Manion, Ald. Vance Skinner, Ald. Kathleen

Cummings, Ald. Steve Johnson, Ald. Erik Helgestad, Ald. Aaron Perry, Ald. Dean Lemke, Ald.

Bill Boyle, and Ald. Cory PaYne.

The following members were absent: Ald. Teny Thieme and Ald. Joe Pieper.

(Here occurred other business.)

The following resolution was then moved by A1d. Perrv and seconded

by Ald. Steve son

RESOLUTION NO. 16-18

RESOLUTION AUTHORIZING THE ISSUANCE OF

$ 1 6,600,000 GENERAL OBLIGATION PROMIS SORY

NOTES AND THE ISSUANCE AND SALE OF A
$16,600,000 NOTE ANTICIPATION NOTE, SERIES

2018, IN ANTICIPATION THEREOF

(A true copy of the resolution as adopted is attached hereto and incorporated herein by

reference.)

Upon the vote being taken, the followinþ voted

Aye: Ald. Eric Payne, Ald. Cassandra Rodriguez, Ald. Peter Bartels, Ald. Jack Wells,

Ald. Daniel Manion, Ald. Vance Skinner, Ald. Kathleen Cummings, Ald. Steve Johnson, Ald.

Erik Helgestad, Ald. Aaron Perry, Ald. Dean Lemke, Ald. Bill Boyle, and Ald. Cory Payne

Nay:

Abstaining:

and the resolution was declared adopted'
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The following resolution was then moved by
by Ald. Eric Payne :

RESOLUTION NO. 15-18

RESOLUTION AUTHORTZING THE ISSUANCE AND
SALE OF NOT TO EXCEED $32,8OO,OOO

WATERWORKS SYSTEM REVENUE BOND
ANTICIPATION NOTE, SERIES 2018

(A true copy of the resolution as adopted is attached hereto and incorporated herein by

reference.)

Upon the vote being taken, the following voted

Aye: Ald. Eric Payne, Ald. Cassandra Rodriguez, Ald. Peter Bartels, Ald. Jack Wells,

Ald. Daniel Manion, Ald. Vance Skinner, Ald. Kathleen Cummings, Ald. Steve Johnson, Ald.

Erik Helgestad, Ald. Aaron Perry, Ald. Dean Lemke, Ald. Bill Boyle, and Ald. Cory Payne

Nay:

Abstaining:

and the resolution was declared adopted.

(Here occurred other business.)

Upon motion made and seconded, the Common Council adjourned.

* * {< * * {< * * * {< * * * * * * d. * *

Ald. Perrv and seconded

a
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Certification of Minutes ExcerPt

I, Gina Kozlik, am the duly qualified and acting City Clerk of the City of Wauke¡ha,

Wisconsin. I hereby certiff that theloregoing is a true and correct excerpt of the official minutes

of the Common Council meeting of March 6,2018.

I further eortiff that the attached are true and correct copies of the rcsolutions adopted by

the Common Council at such meeting. 
.

IN \MITNESS WHEREOF, I have executed this Certificate in my official capacity on

March 2018.

City Clerk

-J-
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') RESOLUTION NO.

RESOLUTION AUTHORIZING THE ISSUANCE
AND SALE OF NOT TO EXCEED $32,8OO,OOO

WATERWORKS SYSTEM REVENUE BOND ANTICIPATION NOTE, SERIES 2018

WHEREAS, the City of Waukesha, Waukesha County, Vy'isconsin (the "Municipality")
owns and operates a waterworks system (the "System") which is operated for a public purpose as

a public utility by the Municipality;

V/HEREAS, under the provisions of Section 66.062l,Wisconsin Statutes (the "Act"),
any municipality in the State of Wisconsin may, by action of its governing body, provido for
purchasing, acquiring, constructing, extending, adding to, improving, controlling, conducting,

operating or managing a public utility or refunding obligations issued for such purposes from the

proceeds of bonds, which bonds are"to bo payable only from all monies received from"any souroe

by such utility (the "Revenues");

WHEREAS, pursuant to Resolution No. 19-08 adopted on April 3, 2008 (the "2008

Resolution"), the Municipality has heretofore issued its Waterworks System Revenue Bonds,

Series 2008, dated April 22,2008 (the "2008 Bonds"), which 2008 Bonds are payable from the

income and revenues of the System;

WHEREAS, the Municipality has also heretofore issued its Waterworks System Revenue

Bonds, Series 2013, dated }./Lay 22,2013 (the "Safe Drinking Water Bonds"), pursuant to

Resolution No. 42-13 adopted by the Common Council on May 7,20t3 (the "2013 Resolution"),

which bonds arc payab\e from the Revenues of the System, junior and subordinate to the pledge

of Revenues granted to the o\ilners of the 2008 Bonds;

WHEREAS, to adequately meet the needs of the Municipality and the residents thereot
certain improvements, additions and extensions to and acquisitions for the System are necessary

(the "Project");

WHEREAS, the Municipality has also determined that it is necessary and desirable to

refund the 2008 Bonds (the "Refunded Obligations") (the "Refunding");

WHEREAS, for the purpose of permanently financing the Project and refunding the

Refunded Obligations, including paying interest and legal, financing and other professional fees,

the Municipality intends by subsequent resolution (the "Bond Resolution") of the goveming

body of the Municipality (the "Common Council") to authorize the issuance and sale of
waterworks system revenue bonds pursuant to the.provisions of the Act (the "Bonds"), payable

solely from Revenues of the System deposited in the debt service fund referred to herein;

WHEREAS, the Bonds have not yet been issued or sold;

V/HEREAS, municipalities are authori zedbythe provisions of Section 66.0621(4)(L),

V/isconsin Statutes, to issue bond anticipation notes in anticipation of receiving the proceeds

from the issuance and sale ofrevenue bonds;
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)
WHEREAS, it is the finding of the Common Council that it is necessary, desirable and in

the best interest of the Municipality to authorize the issuance and sale of a waterworks system

revenue bond anticipation notõ pursuant to Section 66.0621(4)(L), Wisconsin Statutes (the

"Note") in anticipation of the issuancc and sale of the Bonds, to pay the cost of the Project and

the Refunding;

WHEREAS, other than the 2008 Bonds and the Safe Drinking Water Bonds, no other

bonds or obligations payable from the Revenues of the System are now outstanding;

WHEREAS, the Note is to be issued on a basis junior and subordinate to the 2008 Bonds

and the Safe Drinking Wate¡ Bonds with respect to the Rçvenues of the System; and

WHEREAS, it is the finding of the Common Council that it is necessary, desirableand in

the best interest of tiie Municipality to isrue and sell thç Note to BMO Harris Bank N.A. (the

"Bank"), pursuant to the terms and conditions set forth in this Resolution and in the Continuing

Covenant Agiéement describêd bêIow.

NOW, THEREFORE, BE IT RESOLVED by thc Common Council of the Municipality

that:

Section l. lVaterw.orks System Revenug Bonds. The Municipality hereby declares its

i,,t",,tioèi'','*..oftheBondspursuanttotheprovisionsofthe
Act in an amount suffïcient to retire any outstanding bond anticipation notes issued to pay the

cost of the project and the Refunding and the cost of interest and legal, financing and other-

professional fees in connection therJ¡rith. Thç Bonds will be authorized by the Bond Resolution.

Agreement. In anticipâtion of the sale of the Bonds, for the purpose of paying the cost of the

Project and the Refunding including paying legal, financing and other professional fees in

connection therewith, there shall be borrowed pursuant to Section 66.0621(4)(L), Wisconsin

Statutes, the prinoiPal sum of up to THIRTY-TWO MILLION EIGHT HLINDRED

THOUSAND DOLLARS ($32, 800,000) from the Bank in accordance with the terms and

conditions set forth in this Resolution. To evidence the obligation of the Municipality, the

Mayor and City Clerk are hereby authorized, empowered and directed to make, execute, issue

and sell to the Bank for, on behalf of and in the name of the Municipality, the Note in the

maximum principal amount of THIRTY
DOLLARS ($32,800,000).

-TWO MILLION EIGHT HI.INDRED THOUSAND

The Continuing Covenant Agreement between the Municipality and the Bank, in

substantially the formãttached hereto as Exhibit A (the "CCA") is hereby approved and the

Mayor ana 
-City 

Clerk are authorized andìirected to execute and deliver the CCA. Capitalized

terms used in tiris Resolution which are not defined herein shall have the meanings given to those

terms in the CCA, the 2008 Resolution or the 2013 Resolution as the case may be.

Section 3. Terms of the Note. The Note shall be designated "Waterworks System

Revenue Bond Antiriputi* Notq S"ries 2018"; shall be issued in the maximum principal

amount of $32,800,00b; shall be dated April 2,2018; and shall be numbered R-1' Principal of

the Note may be drawn'by the Municipaúty as needed, upon notice to the Bank in accordance

2
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with the terms of the CCA, to the full amount of the Note or so much thereof as the Municipality

may require, and shall be payable on April 1,2023 (the "Maturity Date").

The Note shall bear interest at arateper annum equal to the Applicable Interest Rate

(defined below) (but only on such amounts as shall have been drawn under the Note from the

dates such amounts are drawn). The "Applicable Interest Rate" shall be equal to the lesser of
(a) (81% of the LIBOR Rate (as dsfinedbelow)) plus the Applicable Spread (as defined below)

òiOl eighteen percent (lB%) (the'oMaximum Rate"). Interest is computed on the basis of actual

auyr etuired and a 360-day year. The Applicable Interest Rate shall be determined by the Bank

on th. first Business Day ias defined in the CCA) of each month and shall remain in effect,

subject to adjustment asset forth herein, until the day prior to the first Business Day of the

following month.

.,LIBOR Rate" rneans the one-month London Interbank Offered Rate (or a comparable

successor rate as described below) as reported on the applicable Bloomberg screen page (or such

other cômmérôiatlyáùâiiáble s'oirce piöni¿ing sùôh quòtätions as may bé dè"sigri¿tted by thé

Bank from time to time) as reported õn the first Business Day of each month, unless suçh rate is

no longer available or publishid, in which case such rate shall be at a comparable alternate index

rate reãsonably selected by the Bank with written notice to Municipality. In no event shall the

LIBOR Rate be less than 0.00%.

"Applioable Spread" means the following:

(a) Initially seventy-four basis points (.74Yo) or such lessçr number of basis points as

may be àpproved by tire Bank-and accepted by the Waukesha Water Utility Administrative

Services Manager prior to the issuancrbf th. Note (the I'Initial Applicable'Spread"),provided,

however, that iã the event of any change in any credit rating assigned to the long-term

unenhanced debt secured by Revenues of the System by Moody's Investors Service,Inc. (the
,.Rating Agency,'), the Applicable Spread shall be the number of basis points associated with

such new rating as set forth in the following schedule:

Tlrn CRnplr R¡,rrxc Appl'lceslB Spneep

I Aaz Initial APPlicable SPread

il Aa3 Initial Applicable Spread plus 0'10%

m Al Initial Applicable Spread plus 0'20%

IV A2 Initial Applicable Spread plus 0'30%

V A3 Initial Applicable Spread plus 0'40%

VlBaallnitialApplicableSpreadplus0.50%

' References in this definition of Applicable Spread are to rating categories as presently

determined by the Rating Agency, and in fhe event of the adoption of any new or changed rating

system or a.,global" ratiirg scale-by the Rating Agency, the rating categories shall be adjusted

alcordingly tó a new ratin! which most closely approximates the requirements as set forth

herein. Ãny clrange in thJApplicable Spread shall apply when the Applicable Interest Rate is

J
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reset on the first Business Day of the month next succeeding the date on which the change

occurs

Notwithstanding the foregoing provisions, the Applicable Interest Rate shall be adjusted

as follows:

(l) From and after any Taxable Date (as defined in the CCA), the Applicable Interest

Rate on the Note shall be established at arute at all times equal to the Taxable Rate (as defined in

the CCA).

(2) Upon the occurrence and during the continuation of an Event of Default (as

defined in the CÓe), the Applicable Interest Rate for the Note shall be established at a rate at all

times equal to the Default Rate (as defined in the CCA), payable on demand to the Bank.

(3) If the interest rate on the Note exceeds the Maximum Rate, then the Note shall

bear interest at the Mâxïmi¡in Rate and interest ori the Note-calculated at the'rate equal to the

difference betweçn (a) the rate of interest on the Note as calculated pursuant hereto and (b) the

Maximirm Rate (the'Exçess Interest") shall be defened until such date as the rate of interest

borne by the Note is below the Maximum Rate, at which time Excess Interest shall be payable

with respect to the Note in amounts that, when combined with the then-current interest due on

the Note, does not exceed payment at the lvlaximum Rate.

Interest shall be payable on the first Business Day of April and October of each year,

commencing on October 1, 2018, and on the Maturity Date.

Section 4, Re4emption P-rovisions. (a) The Note shall be subject to redemption prior to

-utu'it@Municipa1ity,onAprill'20l9oronanydatethereafter,inwhole
or from time to time in part, atthe principal amount thereof, plus accrued interest to the date of
redemption

(b) In addition, prior to April l,2}lg,the Note may be redeemed at the option of the

Municipaiity upon puy*.ni of the optional redemption fee provided for in Section 4.08 of the

CCA.

Section 5. Iorm of the Note. The Note shall be issued in registered form and shall be

.*.rut.d und ã.tiu*A it *Uri*tiutty the form attached hereto as Exhibit B and incorporated

herein by this reference.

Section 6. Security. The Note shall in no event be a general obligation of the

ivtrrni.iputity n* u "n*g" 
ugainst its general credit or taxing power. No lien is created upon the

Systern or any other properú of the Municipality as a result of the issuance of the Note. The

Ñote shall bepayablè otrly fro* (a) any proceeds of the Note set aside for payment of interest on

the Note as it becomes due; (b) proceedJto b" derived from the issuance and sale of the Bonds,

which proceeds are hereby declãred to constitute a special trust fund, hereby created and

established, to be held byihe City Clerk and expended solely for the paymenl of the principal of

and interest on the Note, until paid, and; (c) a pledge of the Revenues which have been deposited

in the Debt Service Fund desciibed in the 2008 Resolution, such pledge being junior and

4
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subordinate to the pledge granted to the owners of the 2008 Bonds and the Safe Drinking Water

Bonds

As authori zed andpermitted by Section 66.062!(4)(L)6, Wisconsin Statutes, in the event

such monies are not sufficient to pay the principal of and interest on the Note when due, if
necessary, the Municipality will pay s.tch deficiency out of its annual general tax levy or other

available funds of the Municipalit¡ provided, however, that any such payment shall be subject to

annual budgetary appropriatiõns theiefor and any applicable levy limits; and provided further,

that neithet ttrir n.iôlutìon nor any such payment shall be construed as constituting an obligation

of the Municipality to make any such appropriation or any further payments.

(a) Funds Ard AcçoUqls. Net Revenues of the System shall be deposited in the

Revenue r'"na of tfr. Svste¡n, *tti.tt money shall then be divided in the amounts and in the

manner set forth in Section 7(b) among the following funds of the System which were created

and established by the Ordinance and are liereby continued and shall be used solely for the

following respective pu{Poses :

(Ð Operation and Maintenance Fund, which shall be used for the payment of Current' 
Eipenses as defined in the 2008 Resolution and the 2013 Resolulion.

(ii) Debt Service Fund, which shall be used for the payment of the principal of
premium, if any, and interest on, first, the 2008 Bonds and, second, the Safe

brinking Watei Bonds and additional bonds issued on a parity with the Safe

Drinkin! Water Bonds ("Parity Bonds") and third, the Note, as the same becomes

due. Within the Debt Service Fund, the following accounts have been

established: (a) the Interest and Principal Account which shall be used solely for

the payment oíthe principal of, premium, if any, and interest on the 2008 Bonds,

the Bonds and Pariiy Bonds and the Note as the same becomes due, and (b) a

Reserve Account which shall secure the payment of principal of and interest on

the 2008 Bonds, and is not pledged to the payment of principal of or interest on

the Safe Drinking Water Bonds or the Note, and moneys in the Reserve Account

shall under no circumstances be used to pay principal of or interest on the Safe

' Drinking Water Bonds or the Note.

5
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)
(iiÐ Depreciation Fund, which shall be used to provide a proper and adequate

depreciation account for the System.

(iv) Surplus Fund, which shall first be used whenever necessary to pay principal of,

pr.-iurn, if any, or interest on the 2008 Bonds, the Safe Drinking Water Bonds

*a f*ity Bonds and the Note when the Debt Service Fund shall be insufÍïcient

for such putpose, and thereafter shall be disbursed as follows: (i) at any time, to

remedy ány deficiency in any of the Funds provided in this Section 7; and

(ii) móney-thereafter iemaining in the Surplus Fund at the end of any Fiscal Year

may be transferred to any of the funds or accounts created herein or to reimburse

the general fund of the Municipality for advances made by the Municipality to the

Sysiem and to pay amounts owed by the Municipality to the Bank under the CCA.

The Gross Earnings of the System shall be deposited as

be transferred monthly to the funds listed below in the
(b) ApplicatioggfReYenueq.

collected in the Revenue Fund and shall

following order ôf piióiity andînthe manlef set forth bèlòw:

(i) to the Operation and Maintenance Fund, in an amount equal to the estimated

Currentbxpenses for such month and for the following month (after giving effect

to available amounts in said Fund from prior deposits);

(iÐ to the Debt Service Fund, for deposit into thç Principal and Interest Account, an

amount equal to one sixth (1/6) of the next installment of,interest coming due on

the 2008 Éonds, the Safe Drinking Water Bonds and any Parity Bonds and the

Note and an amount equal to ons iwelfth (lll2) of the installment of principal of
the 2008 Bonds, the Sáfe Drinking Water Bonds and any Parity Bonds coming

due during such Bond Year (after giving effect to available amounts in said

Account ño* u.r*ed interest, any premium or any other source), and for deposit

into the Reserve Account, any amount required by the 2008 Resolution; and

(iiÐ to the Depreciation Fund, an amount determined by the Common Council to be

sufficienf to provide a proper and adequate depreciation account for the System;

and

(iv) to the Surplus Fund, any amount remaining in the Revenue Fund after the

monthly transfers required above have been completed'

Transfers from the Revenue Fund to the Operation and Maintenance Fund, the Debt

Service Fund, the Depreciation Fund and the Surplus Fund shall be made monthly not later than

the twentieth day of éach month, and such transfer shall be applicable to monies on deposit in the

Revenue Fund as of the last day of the month preceding. Any other transfers and deposits to any

fund required or permitted by subsection (b)(i) through (bXiv) of this Section, except transfers or

deposits which aie required io be made immediately or annually, shall be made on or before the

tenth day of the -orttr. Any transfer or deposit required to be made at the end of any Fiscal

year shall be made within sixty (60) days åfter theilose of such Fiscal Year. If the tenth day of

any month shall fall on a day other ihana business day, such transfer or deposit shall be made on

the next succeeding Business DaY.

6
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It is the express intent and determination of the Governing Body that Jhe 
amounts

transferred from the Revenue Fund and deposited in the Debt Service Fund shall be sufficient in

any event to pay the interest on the 2008 Bonds, the Safe Drinking Water Bonds and any Parity

Bonds and the Note as the same accrues and the principal thereof as the same matures.

Section 7

Sectio{r 9.. CgJe+qnts qf the Municipdity. The Municipality hereby covenants with the

owners of the Note that:

(a) It shall issue the Bonds as soon as practicable in an amount suffrcient to retire the

Note on or prior to the Maturity Date;

(b) It shall segregate the proceeds derived from the sale of the Bonds into a special

trust fund herein createdãnã'establiihed and shall permit such special trust fund to be used for

no purpose other than the payment of the principal of and interest on the Note until paid in full.

After the payment oiprinripät of and inteiest ott th. Note in fuIl, said special trust fund may be

used for such other pütporæ as the Common Council may direct in accordance with law;

(c) It shall faithfully and punctually perform all duties with reference to the System

required úy the Constitution and Statutes of the State of Wisconsin, including lawfully

establishing reasonable and sufficient rates for services rendered by the System and collecting,

depositing,-applying and segregating the Revenues of the system to the respective funds and

accounts described in Section 7;

(d) It will cause the Project to be constructed as expeditiously as reasonably possible;

(e) It will not sell, lease, or in any manner dispose of the System, including any part

thereof òi any additions or extensions that may be made- part thereto, except that the Municipality

shall have the right to sell, lease or otherwise ãitpot. of any property ofthe System found by the

Common Council to be neither necessary ttor nséfrl in the operation of the System, provided the

proceeds received from such sale, lease ôr disposal thall þe 
paid into the Debt service Fund or

applied to the acquisition or construction of cåpital facilities for use in the normal operation of

7
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)

the System, and such payment shall not reduce the amounts otherwise required to be paid into

the Debt Service Fund;

(Ð It will pay or cause to be paid all lawful taxes, assessments, govemmental

charges, *d rlui-r fór iabor, materials or supplies which if unpaid could become a lien upon the

Systõm or the Revenues or could impair the security of the Note or the Bonds;

System then outstanding;

(h) Thç Municipality will not issue and/or incur any additional_Debt secured by Net

Revenuàs, unless thc Municipuiity p.ouides the Bank with certificates evidencing that after the

incurrence of such Debt, thç iorecaited Net Revenues for each of the fiscal years of the

Municipality through the Maturity Date of the Note,qg projected to be at least equal to 110% of
Maximum Annual bebt Service (as defined in the CCA) of the Municipality, taking into account

the proposed Debt to be issued. Forecasted Net Revenues will be calculated by the Municipality

and shall take into account any approved increases in rates and oharges for the System, inoluding

those made to the MunicipalitY.

(i) It will prepare a budget not less than sixty (60) days prior to the end of each fiscal

y.u, *d,'in the eventìuótr budget (iaking into account income, unencumbered surplus and

äxpense) indicates that earnings for each year will not exceed debt service for each

cooespónding year by the proportion stated above, will take any and all steps permitted by law

to increase rates so that the afórementioned proportion of earnings to debt service shall be

accomplished as promptly as possible;

0) The Note is issued for the purposes for which the Municipality is authorized to

issue revenue bonds and for which the Bonds shall be issued;

(k) It will keep proper books and accounts relative to the System, separate from all

other records of the Munícipality and will cause such books and accounts to be audited annually

not later than six months afier the close of the fiscal year by arecognized independent firm of
certified public accountants. Each such audit, in addition to whatever matters may be thought

proper Uy ttre accountants, shall include the following in accordance with generally accepted

ãccãunting practices: (1) a statement in detail of the income and expenditures of the System for

8
eB\s0122419.2



the fiscal yeag (2) a balance sheet as of the end of such fiscal year; (3) the accountants' comment

regardingihe manner in which the Municipality has carried out the requirements of this

Resolutión and the accountants'recommendations for any changes or improvements in the

operation of the System; (4) the number and types of connections to the System at the end of the

yàar; and (5) a lisiof the insurance policies in force at the end of the fiscal year sefting out as to

êactr policy the amount of the policy, the risks covered, the name of the insurer, and the

expiration'date of the policy. ih" o*orts of the Note or the Bonds shall have at all reasonable

times the right to inspèct the System and the records, açcounts and data of the Municipality

relating thereto; and

(l) It will carry for the benefit of the owners of the Note and the Bonds insurance of
the kinds and in the amounts normally carried by private companies engaged in the operation of
similar systems. All money received for losses under any of such insurance policies, except

public liabilþ, shall be used in repairing the damage or in replacing the property destroyed, but

iU the event that the Mqoiçip-ality qbpll fi{d !t inadvisable to

property , and that the operation of the System shall not have

may be deposited in the f,mds described in Section 7, but shall not reduce the amount otherwise

required to be paid into said funds.

Section 10. Applicqtion of Prpqqeds. Proceeds of the Note to be used for the purpose of
payingtancingandotherprofessionalfe3sshal1bedeposited
ittâ sp'ecial fund hereby designated ãs "Watcr.Iorks Systenlþprovement Fund", which Fund

shal be adequately sec]rçd. An amount of proceeds of the Note sufficient to provide for

payment of the nenrn¿e¿ Obligations shall be drawn by the Municipality no sooner than 90 days

f.io.. the redemption date for the Refunded Obligations and shall bç deposited in a special

account designatåd the "Refunding Fund" for that purpose. Anr b{an9.e remaining in said

i,,,pro".*eni Fund after paying tlie costs of the Project and the Refunding shall be transferred to

the pebt Service Fund foi use in payment of principal of and interest on the Note.

Section I 1. No A¡bitrage. All investments made pursuant to this Resolution shall be

permitted lrr1.rrt-.ntr, but nõirõh investment shall be made in such a manner as would cause

the Note to be an "arbitrage bond" within the meaning of Section 148 of the Internal Revenue

Code of 19g6, as amendeã (the "Code") or the Regulations and an officer of the Municipality,

charged with the respónsibility for issuing the Note, shall certify as to facts, estimates,

circumstances and råasonable expectations in existence on the date of delivery of the Note to the

Bank which will permit the conciusion that the Note is not an "arbitrage bond," within the

meaning of the Code or Regulations.

Section 12. Compliance with Federal Tax Laws. (a) The Municipality represents and

,ou.n*t, thàt ttr" p-.¡""tr nnanced by the Note and the Refunded Obligations and the

ownership, -unugé-ðnt and use of the projects will not cause the Note or the Refunded

Obligations to be "private activity bonds" within the meaning of Section 111 of the Code. The

Munîcipality further covenants that it shall comply with the provisions of the.code to the extent

n"."rrury tó maintain the tax-exempt status of the interest on the Note including, if applicable, 
.

the rebate requirements of Section i+g(Ð of the Code. The Municipality further covenants that it

will not take äny action, omit to take any action or permit the taking or omission of any action

within its contról (including, without limitation, *ãkittg or permitting any use of the proceeds of

9
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the Note) if taking, permitting or omitting to take such action would cause the Note to be an

arbitrage bond orã private u.tiuity bond *ithin the meaning ofthe Code or would otherwise

cause interest on thô Note to be included in the gross income of the recipients thereof for federal

income tax purposes. The City Clerk or other officer of the Municipality charged with the

responsibiliiy of issuing the Note shall provide an appropriate certificate of the Municipality

r..tifyittg thät the Municipality.* und covenanting that it will comply with the provisions of
the Code and Regulations.

(b) The Municipality also covenants to use its best efforts to meet the requiref.lt:
and restìiótions of any differeni or additional federal legislation which may be made applicable

to the Note provided that in meeting such requirements the Municipality will do so only to the

extent consistent with the proceedings authorizing the Note and the laws of the State of
Wisconsin and to the extent that there is a reasonable period of time in which to comply.

I The Note shall be

by the manuàl oi facsimileissued in printed form, executed on
signatures of the Mayor and City Clerk, authenticated, if required, by the Fiscal Agent (defined

below) , sealed with its off,icial or corporate seal, if any, or a facsimile thereof and delivered to

the Bank upon payment to the Municipality of the purchase price thereof plus accrued interest to

the date of delivery (the "Closing"). The facsimile signature of either of the offrcçrs executing

the Note may be imprinted on the Note in lieu of the manual signature of the officer but, unless

the Municipahty has contraçted with a fiscal agent to authenticate the Note, at least one of the

signatures appearing on eachNote shall be a manual signature. In the event that either of the

officers whose signatures appear on the Note shall cease to be such officers before the Closing,

such signatures shall, neverthçless, be valid and sufficiçnt for all purposes to the same extent as

if they had remained in office until the Closing. The aforesaid officers are hereþy authorized and

directed to do all acts and execute and deliver the Note and all such documents, certificates and

acknowledgements as may be necessary and convenient to effectuate the Closing. The

Municipality hereby authorizes the officers and agents of the Municipality to enter into, on its

behalf, agreements and contracts in conjunction with the Note, including but not limited to

agreements and contracts for legal, trust, fiscal agencY, disclosure and continuing disclosure, and

rebate calculation services. Any such contract heretofore entered into in conjunction with the

issuance of the Note is hereby ratified and approved in all respects.

Section 14. Payment of the Note: Fiscal Agent. The principal of and interest on the Note

shall be paid by the City Clerk or City Treasurer (the "Fiscal Agent").

Section 15. Persons Treateal as Ovvners: Transfer of Note. The Municipality shall cause

books f"r th" t.gtri*tio" and for the transfer of the Note to be kept by the Fiscal Agent. The

person in whose name any Note shall be registered shall be deemed and regarded as the absolute

owner thereof for all purposes and payment of either principal or interest ox any Note shall be

made only to the registet"d o*n"t thereof. All such payments shall be valid and effectual to

satisfy and discharge the liability upon such Note to the extent of the sum or sums so paid.

Any Note may be transferred by the registered owner thereof by surrender of the Note at

the office of the piscál Agent, duly endorsed for the transfer or accompanied by an assignment

duly executed by the regiitered owner or his attorney duly authorized in writing. Upon such

i0
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transfer, the Mayor and City Clerk shall execute and deliver in the name of the transferee or

transferees a new Note or Ñotes of a like aggregate principal amount, series and maturity and the

Fiscal Agent shall record the name of each transferee in the registration book.^ No registration

shall be made to bearer. The Fiscal Agent shall cancel any Note surrendered for transfer.

The Municipality shall cooperate in any such transfer, and the Mayor and City Clerk are

authorized to execute any new Note or Notes necessary to effect any such transfer.

Section 16. Rgdemption of Refun4ed Obligations. The Refunded Obligations are hereby

called f* prt"t ùt**t "" 
O.t"b* t, ZOtg at the price of par plus aocrued-interest to the date of

redemption. prõceeds of the Note which are to be used to pay the Refunded Obligations shall be

drawn no more than ninety (90) days before the Refunded Obligations are to be redeemed. 
.

The Municipality hereby directs the City Clerk to work with Springsted Incorporated to

cause timely notice of redemption, in substantially the form attached hçreto as Exhibit C and

incörporatéâ tt.f"i1by this iêfeiencê(thè""Notice"), to be Þrdvided atlhe times, to the parties

and in the manner rriforth on the Notioe. All actions heretofore taken by the officers and agents

of the Municipality to effectuate the redemption of the Refunded Obligations are hereby ratified

and approved.

Section 17. Record Bopk. The City Clerk shall provide and keep the transcript of
pror".dirrgs * u rep*utJiecord book (the "Record Book") and shall record a full and correct

statementãf every rtrp o. proceeding had or taken in the course of authorizing and issuing the

Noté in the Record Book.
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Sçction 18. ÇonflictingResqlutiqns. Severaþ-ility: Effective Date. All priorresolutions,

rules or other actions of the Common Council (other than the 2008 Resolution and the 2013

Resolution) or any parts thereof in conflict with the provisions hereof shall be, and the same are,

hereby rescindedinsofar as the s¿Ìme may so conflict. In case of any conflict between this

Resolution and thç 2008 Resolution or 2013 Resolution, the 2008 Resolution or 2013 Resolution

(as the case may be) shall control as long as any of the 2008 Bonds or Safe Drinking Water

Bonds are outstanding. In the event that any one or more provisions hereof shall for any reason

be held to be illegal oi invalid, such illegality or invalidity shall not affect any other provisions

hereof. The foregoing shall take effect immediately upon adoption and approval in the manner

provided by law.

Adopted, approved and recorded March 6, 2018.

44
N. Reilly

Mayor
Attest

Gina
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EXHIBIT A

Continuine Covenant Agreement

(See Attached)

)
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CoNrrNurNc CoveNnNr AcnrBvleNr

dated as of April 2,2018,

between

Tns Crrv or WeurBSHA, WAUKEsTn CotxrY,'WlscoNsnt

BMO HRNNIS B¡,NrN.A.

to

$32,800,000
Iù/erBnwonrs Svsreu Rrvmn:n BoNp ANucpRrIoN NorEs,

(Serues 2018)

and

continuing covenant Agreement (waterworks system) 4816-1844-0795 v.28.docx

'a,
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CoNuNutNc CovBx¡,Nr AcnreMENT

Tuls CoNTTNUTNG CoveNeNr Acnspvlext, dated as of April 2, 2018 (as amended,

restated, supplemented or otherwise modified from time to time, this "Agreement"), between

THn Crry oF WAUKESHA, WAUKESHA Cornqtv, WrscoNstN, a municipality organized under the

laws of V/isconsin, and BMO Hennls BewrN.A., a national banking association.

Rncn¡,ls

WHeRrls, The City of Waukesha, Waukesha County, Wisconsin (the "Issuer") has

issued its Waterworks Sysiem Revenue Bond Anticipation Notes, Series 2018 (the "Notes")

pursuant to a Resolution dated March 6,2018 (as the same may be amended, restated,

supplemented or otherwise modified from time to time in accordance with the terms thereof and

hereot the "Resolution"); and

WHnRels, the Purchaser has agreed to purchase the Notes and make Advances (as

defined herein) in installments in accordance with the terms hereot and as a condition to such

purchase an¿ itre making of such Advances, the Purchaser has required the Issuer to enter into

this Agreement.

Now, TneREnoRe, to induce the Purchaser to purchase the Notes and make Advances,

and for other valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, and intending to be legally bound hereby, the Issuer and the Purchaser hereby

agree as follows:

Anrrcr,n I

DnnNlrroxs

Sectíon 1.0.'. Certaìn Defined Terms. In addition to the terms defined in the recitals and

elsewhere in this Agreement and the Resolution, the following terms shall have the following

meanings:

"Adyances" means, collectively, the Initial Advance and each subsequent Advance made

by the Purchase pursuant to Section 2.02(b) hereof.

"Affiliate" means, with respect to any Person, any Person that directly or indirectly

through on. o, more intermediaries, controls, or is controlled by, or is under coÍlmon control

with,-such first person. A Person shall be deemed to control another Person for the purposes of
this definition if such first Person possesses, directly or indirectly, the po\Mer to direct, or cause

the direction of, the management and policies of the second Person, whether through the

ownership of voting securities, common directors, trustees.or officers, by contract or otherwise.

"Agreernenl" hasthe meaning set forth in the introductory paragraph hereof.



"Anti-Coryuption Laws" means all laws, rules, and regulations of any jurisdiction

applicable to the Issuer from time to time concerning or relating to bribery or comrption.

"Applicable Spread" has the meaning set forth in the Resolution.

" Balloon Notes" means bonds or notes with no scheduled amortization of principal prior

to the maturity date hereof.

"Bank Agreement" means any credit agreement, liquidity agreement, standby bond

purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase

ãgreement, or other agreement or instrument (or any amendment, supplement or other

rnodification thereof) under which, directly or indirectly, any Person or Persons undertake(s) to

make or provide funds to make payment of, or to purchase or provide credit enhancement for

bonds or notes of the Issuer secured by or payable from Net Revenues; provided, that "Bank

Agreements" shall not include financing assistance agreements with the State of Wisconsin

Department of Natural Resources Department of Administration with respect to the State of
'Wisconsin Safe Drinking Water Loan Program.

"Base'Rate" means, for any day, a fluctuating rate of interest per annum equal to the

greatest of (i) the Prime Rate in effect at such time, (ii) the Federal Funds Rate in effect at such

time plus two percent (2%), (iii) the LIBOR Quoted Rate in effect at such time plus three percent

(3%)t and (iv) seven perceit (7%).

"Bond Counsel" means Quarles & Brady LLP, or any other firm of attorneys nationally

recognized on the subject of tax'exempt municipal finance selected by the Issuer.

"Business Day" means a day which is not (a) a Saturday, Sunday or legal holiday on

which banking institutions in New York, New York or the states where the principal office of the

Issuer is locâted are authorized by law to close, (b) a day on which the New York Stock

Exchange or the Ëederal Reserve Bank is closed or (c) a day on which the principal office of the

Purchaser is closed.

"Change in Lwv" means the adoption of or change in any law, govemmental or quasi-

governmental rule, regulation, policy, guideline, interpretation, or directive (whether or not

having the force of law) or in the interpretation, promulgation, implementation or administration

thereol by any Govemmental or quasi-Governmental Authority, central. bank or comparable

agency charged with the interpretation or administration theroot including, notwithstanding the

for.góing, all requests, rules, guidelines or directives (x) in connection with the Dodd-Frank

Waf Street Reform and Consumer Protection Act or (y) promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or

similar authority) or the United States financial regulatory authorities, in each case of clauses (x)

and (y), rrgu.dl.s of the date enacted, adopted, issued, promulgated or implemented, or

"o-pti*"" 
by the Purchaser with any request or directive (whether or not having the force of

law) of any such authority, central bank or comparable agency.
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"Code" means the Internal Revenue Code of 1986, as amended, and, where appropriate

any statutory predecessor or any successor thereto.

"Commitment" means the obligation of the Purchaser to extend Advances in an

aggregate principal amount at any one time not to exceed the Commitment Amount.

"Commitment Amounl" means $32,800,000 Dollars and 00/100'

"Commitment Termination Date" means the earliest to occur of (a) the Maturity Date,

(b) the date that Advances in the aggregate principal amount of the Commitment Amount have

been advanced by the Purchaser, and (c) the occurrence ofan Event ofDefault.

"Compliance Certificate" me:ansa certificate substantially in form of F'xhibit A hereto.

"Controlled Group" means all members of a controlled group of corporations and all

trades or businesses (whether or not incorporated) under common control which, together with

the Issuer, are treated as a single employer under Section 414 of the Code.

"Credit Protection Provider" means, collectively, (i) any Part!, including a Noteholder,

who issrtes a letter of credit or provides other credit protection with respect to the Notes and

(ii) any party that participates in any such credit protection.

"Debt" of any Person means at any date, without duplication, (a) all obligations of such

person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures,

notes or other similar instruments, (c) alt obligations of suoh Person to pay the defened purchase
*priec-of"property or services, except trade aecounts-payable-arising in'the' ordinary Qourse .of '

Lusiness,-(Ojatt'oUtigations of such Person as lessee under capital leases, (e) all Debt o_f othels

secured by a lien ott *y asset of such Person, whether or not such Debt is assumed by such

person, (fi ull Guarantees by such Person of Debt of other Persons and (g) all obligations of such

Person under any SwaP Agreement.

"Debt Service Requirements" mearts, with respect to the period of time for which

calculated, the aggregate óf the payments required to be made during such'period in respect of
principal (whethãr ai maturity, ff â result of mandatory sinking fund r_edemption, mandatory

prepayment or otherwise) and intqrest on outstanding Debt secured by Net Revenues of each

Þ.rron or a group of peisons with respect to which calculated;provìded that interest shall be

excluded from ttrã determination of the Debt Service Requirements to the extent that capitalized

interest is available to pay such interest; and principal of Debt shall be excluded from the

determination of Debt Service Requirements to the extent that amounts are on deposit in an

irrevocable escrow and such amounts (including, where appropriate, the earnings or other

increment to accrue thereon) are required to be applied to pay such principal and such amounts

so required to be applied are sufficient to pay such principal'

"De¡feult"means any event or condition which, with notice, the passage of time or any

combination of the foregoing, would constitute an Event of Default.
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"Default Rate" means, for any day, a rate of interest per annum equal to the sum of the

Base Rate in effect on such day plus four percent (4%).

"Determinatíon of Taxabilíty" means and shall be deemed to have occurred on the first to

occur of the following:

(i) on the date when the Issuer files any statement, supplemental statement or

other tax schedule, return or document which discloses that an Event of Taxability shall

have in fact occurred;

(iÐ on the date when the Noteholder or any former Noteholder notifies the

Issuer that it has received a written opinion by a nationally recognized firm of attorneys

of substantial expertise on the subject of tax-exempt municipal finance to the effect that

an Event of Taxability shatl have occurred unless, within one hundred eighty (180) days

after receipt by the Issuer of such notification from the Noteholder or any former

Noteholder, the Issuer shall deliver to the Noteholder and any former Noteholder a ruling

or determination letter issued to or on behalf of the Issuer by the Commissioner of the

Internal Revenue Service or the Director of Tax-Exempt Bonds of the Tax-Exempt and

Government Entities Division of the Internal Revenue Service (or any other government

official exercising the same or a substantially similar function from time to time) to the

effect that, after taking into consideration such facts as form the basis for the opinion that

an Event of Taxabitity has occurred, an Event of Taxability shall not have occurred;

i) on the date when the Issuer shall be advised in writing by the(iiÐ on the date when the Issuer shall be advised

Commissioner of the Internal Revenue Service or the Director of Tax-Exempt Bonds of
thsTax."Exempt and Government Entities Division*of the Internal Rwenue*Serviee (or-

any other governrnent official exercising the same or a substantially similar function from

time to time, including an employee subordinate to one of these officers who has been

authorized to provide such advice) that, based upon filings of the Issuer, or upon any

review or audii of the Issuer or upon any other ground whatsoever, an Event of Taxability

shall have occurred; or

(iv) on the date when the Issuer shall receive notice from the Nôteholder or

any former Noteholder that the Intcmal Revenue Service (or any other governmeút

official or agency exercising the same or a substantially similar function from time to

time) has assessed as includable in the gross income of such Noteholder or such former

Noteholder the interest on the Notes due to the occurrence of an Event of Taxability;

províded, however, no Determination of Taxability shall ocour under subparagraph (iiD or (iv)

hereunder unless the Issuer has been afforded the opportunity, at its expense, to contest any such

assessment, and, further, no Determination of Taxability shall occur until such contest, if made,

has been finally determined; providedfurther, however, that upon demand from the Noteholder

or former Noteholder, the Issuer shall promptly reimburse such Noteholder or former Noteholder

for any payments, including any taxes, interest, penalties or other charges, such Noteholder (or

formei Noiehotder) shall be obligated to make as a result of the Determination of Taxability.
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"DTC" means The Depository Trust Company.

"Effective Date" means April2, 2018, subject to the satisfaction or waiver by the

Purchaser of the conditions precedent set forth in Article III hereof.

"EMMA" means Electronic Municipal Market Access as provided by the Municipal

Securities Rulemaking Board.

"Environmental Laws" means any and all federal, state, local and'foreign statutes, laws,

judicial decisions, regulations, ordinances, rules, judgments, orders, decrees, plans, injunctions,

permits, concessions, grants, franchises, licenses, agreements and other governmental restrictions

ielating to (a) the protection of the environment, (b) personal injury or property damage relating

to the release or discharge of Hazardous Materials, (c) emissions, discharges or releases of
pollutants, contaminants, hazardous substances or wastes into surface water, ground water or

iand, or (d) the manufacture, processing, distribution, use, treatment, storage, disposal, transport

or handling of pollutants, contaminants, hazardous substances or wastes or the clean-up or other

remediation thereof.

"ENSA" means the Employee Retirement Income Security Act of 1,974, as amended,

and any successor statute of similar import, and regulations thereunder, in each case as in effect

from time to time. Referehces to Sections of ERISA shall be construed also to refer to any

successor Sections.

"Event of Defautt" with respect to this Agreement has the meaning set forth in
Section 7.01 of this Agreement and, with respect to any Related Document, has the nteaning

"Event of Taxabílity" means a (i) change in Law or fact or the interpretation thereof, or

the occurrence or existence of any fact, event or circumstance (including, without limitation, the

taking of any action by the Issuer, or the failwe to take any action by the Issuer, or the making by

the Issuer of any misrepresentation herein or in any certificate required to be given in connection

wittr the issuanceo. sale or delivery of the Notes) which has the effect of causing interest paid or

payable on the Notes to become includable, in whole or in part, in the gross income of the

Ñótettot¿.r or any former Noteholder for federal income tax purposes or (ii) the entry of any

decree or judgmørt by a court of competent jurisdiction, or the taking of any official action by

the Intemal Revettue Service or the Department of the Treasury, which decree, judgment or

action shall be final under applicable procedural Law, in either case, which has the effect of
causing interest paid or payable on the Notes to become includable, in whole or in part, in the

gross income of such Noteholder or such former Noteholder for federal inoome tax purposes

with respect to the Notes.

' 
"Excess Interest Amount" has the meaning set forth in Section 4.05(b) hereof.

"Excluded Taxes" means, with respect to a Noteholder, Taxes imposed on or measured

by its overall net income (however denominated), and franchise Taxes and branch profit Taxes

imposed on it (in lieu of net income taxes), by the jurisdiction (or any political subdivision
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thereof) under the Laws of which it is incorporated or is organized or in which its principal

executive office is located.

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted

average of the rates on overnight Federal funds transactions with members of the Federal

ReseÑe System arranged by Federal funds brokers on such day, as published by the Federal

Reserve Bank of New York on the Business Day next succeeding such day; provided that: (a) if
such day is not a Business Day, then the Federal Funds Rate for such day shall be such rate on

such transactions on the next preceding Business Day as so published on the next succeeding

Business Day; and (b) if no such rate is so published on such next succeeding Business Day, then

the Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to a

whole multiple of one-hundredth of one percent) charged to the Purchaser on such day on such

transactions as determined by the Purchaser. Notwithstanding anything herein to the contrary, if
the Federal Funds Rate as determined as provided above would be less thanzeto percent (0.0%),

then the Federal Funds Rate shall be deemed to be zero percent (0,0%).

"Fiscal Year" means the twelve month period from January I through the following

December 31.

"Fitch" means Fitch Ratings, Inc., and any successor rating agency

"FRB" means the Board of Governors of the Federal Reserve System of the United

States, together with any successors thereof.

"Generally Accepted Accounting Principles" or "GAAP" means generally accepted

accounting principles in effect from time to time iu the United States and applicable to erfities

such as the Issuer.

"Governmental Approval" means an authorization, consent, approval, license, or

exemption of, registration or filing with, or report to any Governmental Authority.

' "Governmental Authority" means the government of the United States of America or any

other nation, or of any political subdivision thereof, whether state or local, and any agency,

authority, instrumentality, regulatory body; court, central bank or other entity exercising

executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or

pertaining to government (including, without limitation, any supra-national bodies such as the

È*opruo Uniòn or the European Central Bank) and any group or body charged with setting

financial accounting or regulatory capital rules or standards (including, without limitation, the

Financial Accounting Standards Board, the Bank for International Settlements or the Basel

Committee on Banking Supervisory Practices or any successor or similar authority to any of the

foregoing).

"Guarantee " means, as to any Person, any (a) any obligation, contingent or otherwise, of
such Person guaranteeing or having the economic effect of guaranteeing any Debt or other

obligation payable or performable by another Person (the "prìtnary obligor") in any manner'

whJher aiiecUy or inàirectly, and including any obligation of such Person, direct or indirect,
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(i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or

òiher 
-obtigation, 

(ii) to purchase or lease property, securities or services for the purpose of
assuring the obligee in reipect of such Debt or other obligation of the payment or performance of
such Dibt or other obligation, (iii) to maintain working capital, equity capital or any other

financial statement condition or liquidity or level of income or cash flow of the primary obligor

so as to enable the primary obligor to pay such Debt or other obligation, or (iv) entered into for

the purpose of assuring in any other manner the obligee in respect of such Debt or other

obligatiãn of the payment or performance thereof or to protect such obligee against loss in

respãct thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any

Deùt or other obligation of any other Person, whether or not such Debt or other obligation is

assumed by such P..ron (or any right, contingent or otherwise, of any holder of such Debt to

obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to

the stated or determinable amount of the related primary obligation, or portion thereof, in respect

of which such Guarantee is made or, if not stated or determinable, the maximum reasonably

anticipated liability in respect thereof as determined by the guaranteeing Person in good faith.

The term "Guarantee" as a verb has a coffesponding meaning.

"Hezardous Material" means any explosive or radioactive substances or wastes, any

hazardous or toxic substances, wastes or other pollutants, including petroloum or petroleum

distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas,

infectious or medical wastes and any other substances or wastes of any nature regulated pursuant

to any Environmental Law.

, "IndemniJied Taxes" means Taxes imposed on or with respect to any payment mafe b1

or on account of any obligation of the Issuer under any Related Document, other than Excluded

Taxe's"and-Other-Taxe s:

"Indemnitee" hasthe meaning set forth in Section 8.01 hereof.

"Initial Advance" means the initial Advance made by the Purchaser on the Effective

Date pursuant to Section 2.02(a) hereof.

"Interest Payment Date" shall mean with respect to the Notes, (i) the first Business Day

of each April and October of each year, commencing October l,20.l8,and (ii) any date on which

all of the Notes are redeemed.

"Investment Polícy" means the investment policy of the Issuer delivered to the

Purchaser, pursuant to Section 3.01(a)(iv) hereof.

"fssuer" means The City of Waukesha, Waukesha County, Wisconsin, a municipal

corporation, and any permitted successor or assign thereof hereunder.

"Issuer Representative" mearts any person authorized from time to time in writing by the

Issuer, or its successors and assigns, to perform a designated act or execute a designated

document.
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, ) treaties, rules, guidelines, regulâtions, ordinances, codes and administrative or judicial

precedents or authorities, including the interpretation or administration thereof by aîy

Governmental Authority círarged with the enforcement, interpretation or administration thereof,

and all applicable administralive orders, directed duties, requests, licenses, authoÅzations and

permits of, and agreements with, any Governmental Authority, in each case whether or not

having the force of law.

"Liabilities" has the meaning set forth in Section 8.01 hereof'

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement,

encumbrance, lien (statutóry ot ottor¡, rharge, or preference, priority or other security interest or

preferential arrangement in the nature of a security interest of any kind or nature whatsoever

(including uny 
"oiditional 

sale or other title retentiðn ugt..*ent, any easement, right of way or

other enc-u-brun". on title to real property, and any financing lease having substantially the

same economic effect as any of the foregoing)

,,Majority Noteholder" means the Noteholders with a majority of the aggregate principal

amount of Notes from time to time. As of the Effective Date, BMO Harris Bank N.A. shall be

the Maj oritY Noteholder.

,Margin Stock" has the meaning ascribed to such tçrm in Regulation U promulgated by'

the FRB, as now and hereafter from time to time in effect.

) ,,Material Adverse Effect" means a material adverse effect on (a) the business, Property,

operations, or prospects of thð tssuer, (¡) the ability of the Issuer to perform its obligations under

any R.elated Documents to which it is a party, or (c) the legality, validity, binding effect or

enforceability of any of the Related Documents or the rights or remedies of the Purchaser under

the Related Documents.

"Maturity Datq" has the meaning set forth in the Resolution.

,,Maximum Annual Debt Service Requirements" means the largest total Debt Service

Requirements in the current or any succ."ãing fiscal year of the Issuer; provided that for

purposes of determining Maximum Annual Debt Service Requirements: (i) the amount of the

principal payment due oir the Maturity Date of the Notes and any other Balloon N.otes secured by

the Nåt Revenues that mature simultaneously with or after the Maturity Date shall be deemed to

amofüze on a level debt service basis over a thirty (30) year period from the date of issuance

thereof; (ii) the interest rate on the Notes and any other Balloon Notes that bear interest at a

variable interest rate shall be assumed to be the average of the interest rate on the Notes or such

guffoon Notes which was in effect on the last day of each of the last twelve calendar months

immediately preceding the month during which the calculation is made.

"Maximum Federal Corporate Tax Rate" means, for any day, the marimum rate of

) income taxation imposed on corporations pursuant to Section 11(b) of the Code, as in effect as of
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such day (or, if as a result of a change in the Code, the rate of income taxation imposed on

,orporuiiorrs generally shall not be applicable to the Purchaser, the maximum statutory rate of

federal income taxation which could appty to the Purchaser as of such day)'

.Meximym Interest Rete" means the lesser of (i) the maximum rate of interest on the

relevant obligation permitted by applicable law and (ii) eighteen percent (18%) per annum.

,,Moody'.r " means Moody's Investors Service, Inc. and any successor rating agency'

"Net Revenl.¿es" hasthe meaning set forth in the Resolution

,,Noteholder" means the Purchaser and each Purchaser Transferee or Non-Purchaser

Transferee pursuant to Section 9.13 hereof so long as such Purchaser Transferee or

Non-Purchaser Transferee is an owner of Notes.

"Notes" has the meaning set forth in the recitals hereof'

"Non-purchaser Transferee" has the meaning set forth in Section 9.13(c) hereof.

,'Obligation,ç" means all amounts payable by the Issuer, and all other_obligations to be

performed Uy tne Issuer, pursuant to this dgreement and the other Related Documents

iincluding, without limitation, all obligations of the Issuer to pay principal of and interest on the

Notes when due).

.OFAC" means the U.S. Department of the Treasury's Office of Foreign Assets Control,

¿lll(r arly successor thereto:

"Other Taxes" means all present or future stamp, court or documentary, intangible,

recording, filing or similar Taxes that arise from any payment made under, from the execution,

delivery,-perfoñance, enforcement or registration of, from the receipt or þerfection of a security

interest under, or otherwise with respect to, any Related Dooument.

,,parity Debt" means any Debt issued or incurred by or on behalf of the Issuer and

secured on a þarity with the Lien on Net Revenues securing the payment of the principal and

purchase price of and interest on the Notes and the obligations under this Agreement.

"patriot Acl" means the USA PATRIOT Act (Title ItrI of Pub. L,107'56 (signed into law

October 26,2001)), as amended from time to time, and any successor statute'

,,7BGC'; means the Pension Benefit Guaranty Corporation or any successor thereto.

"person" Lneans any individual, corporation, not for profit corporation, partnership,

limited liability company, loint venture, aisociation, professional association, joint stock

company, trust, unincåtporutó¿ organization, govemment or any agency or political subdivision

thereof or any other form of entity.
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" Plan" means, with respect to the Issuer at arry time, an employee pension benefit plan

which is covered by Title IV of ERISA or subject to the minimum funding standards under

Section 4I2 of the Code and either (i) is maintained, or has within the preceding five plan years

been maintained, by a member of the Controlled Group for employees of a member of the

Controlled Group of which the Issuer is a part, (ii) is maintained pursuant to .a collective

bargaining agreement or any other arrangement under which more than one employer makes

contributions and to which a member of the Controlled Group of which the Issuer is a part is then

making or accruing an obligation to make contributions or has within the preceding five plan

years made contributions.

"Prime Rate" means on any day, the rate of interest per annum then most recently

established by the Purchaser as its "prime rate." Any such rate is a general reference rate of
interest, may not be related to any other rate, and may not be the lowest or best rate actually

charged by the Purchaser to any customer or a favored rate and may not correspond with future

increãses or decreases in interest rates charged by other lenders or market rates in general, and

that the Purchaser may make various business or other loans at rates of interest having no

relationship to such rate. If the Purchaser ceases to establish or publish a prime rate from which

the Prime Rate is then determined, the applicable variable rate from which the Prime Rate is

determined thereafter shall be instead the prime rate reported in The Wall Street Journal (or the

average prime rate if a high and a low prime rate are therein reported), and the Prime Rate shall

changi without notice with each change in such prime rate as of the date such change is reported.

Notwithstanding anything herein to the contrary, if the Prime Rate determined as provided above

would be less than zero percent (0.0%), then the Prime Rate shall be deemed to be zero percent

(0.0%).

uProperly" means any right or interest in or to property of any kind whatsoever, whether

real, personal or mixed, and whcther tangible or intangible, whether now owned or hereafter

acquired.

,,Purchase Price" has the meaning set forth in section 2.01(a) hereof.

"Purchaser" means, initially, BMO Harris Bank N.4., a national banking association,

and its successors and assigns, and upon the receipt from time to time by the Issuer of a notice

described in Section 9.13(a) from time to time means the Person designated in such notice as the

Purchaser, as more fully provided in Section 9.13(a) hereof.

"Purchaser Letter" has the meaning set forth in Seotion 9.13(c) hereof.

"Purchaser Transferee" has the meaning set forth in Section 9.13(b) hereof.

"Rating Agency" mea¡s any of S&P, Moody's and Fitch, as applicable.

"Rating Documentatíon" hasthe meaning set forth in Section 3.01(dXv) hereof.

"Related Documents" means this Agfeement, the Resolution, the Notes and

and any other documents related to qny of the foregoing or executed in connection therewith, and
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any and all future renewals and extensions or restatements of, or amendments or supplements to,

any of the foregoing.

" Request for Advance" means a certificate substantially in the form attached hereto as

Exhibit A, iropeity completed and signed by an Issuer Representative, as such form may be

amended, modified or updated from time to time by the Purchaser.

"Resolution" has the meaning set forth in the recitals hereof.

"Risk-Based Capitat Guidelines" means (i) the risk-based capital guidelines in effect in

the United States, inciuding transition rules, and (ii) the corresponding capital regulations

promulgated by regulatory áuthorities outside the United States including transition rules, and

any amendments to such regulations adopted prior to the Effective Date.

"S&P" means S&P Global Ratings and its successors and assigns.

':Saf,e Drínking Water Bonds" has the meaning set forth in the Resolution.

"sanctioned Country" mears, at any time, any "o*t 
y or territory which is itself the

subject or target of any comprehensive Sanctions.

"sanctioned Person" means, at any fime, (a) any Person or group listed in any Sanctions

related list of designated Persons maintained by OFAC or the U.S. Department of State, the

United Nations Seóurity Council, the European Union or any EU member state, (b) any Person

or group operating, oiganized or resident in a Sanctioned Country, (c) any agency, political

t.rbdiuiriorr or ilsirumentality of the govenrment of a Sanctioned Country, or (d).any Person

50Yo or more owned, directly or indirectly, by any of the above.

"sanctionr" means economie or financial sanctions or trade embargoes imposed,

administered or enforced from time to time by (a) the U.S. govemment, including those

administered by OFAC or the U.S..Department of State or (b) the United Nations Security

Council, the European Union or Her Majesty's Treasury of the United Kingdom.

"senior Debt" means any Debt issued or incurred by or on behalf of the Issuer and

secured by Net Revenues on a basis that is senior to the I.ien securing.Parity Debt.

" "series 2008 Bonds" has the meaning set forth in the Resolution

"State" means the State of Wisconsin.

"Swap Agreement" means (a) any and all rate"swap transactions, basis swaps, credit

derivative transactions, forward rate transactions, commodity swaps, commodity options,

forward commodity contracts, equity or equity index swaps or options, bond or bond price or

bond index swaps or options oi forward bond or forward bond price or forward bond index

transactions, interest ratå options, forward foreign exchange transactions, cap transactions, floor

transactions, collar transactions, crurency swap transactions, cross-cunency rute s\ilap
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transactions, currency options, spot contracts, or arry other similar transactions . or any

combination of any of the foregoing (including any options to enter into any of the foregoing),

whether or not any such transaction is governed by or subj.ect to any master agreement, and

(b) any and all transactions of any kind, and the related confirmations, which are subject to the

terms and conditions of, or govemed by, any form of master agreement published by the

Intemational Swaps and Derivatives Association, fnc., any International Foreign Exchange

Master Agreement, or any other master agreement (any such master agreement, together with
any related schedules, a " Mester Agreement "), including any such obligations or liabilities under

any Master Agreement.

"system" has the meaning set forth in the Resolution.

"Taxable Date." means the date on which interest on the Notes is first includable in gross

income of the Noteholder (including, without limitation, any previous Noteholder) thereof as a

result of an Event of Taxability as such date is established.pursuant to a Determinátion of
Taxability.

"Taxable Period" has the meaning set forth in Section a.03(a) hereof.

"Taxøble Rate" means, for each day, a rate of interest per annum equal to the product of
(i) the interest rate on the Notes for such day and (ii) the applicable Tax Rate Factor. Ì

' 
"Taxable Rate Factor" means, for each day that the Taxable Rate is determined, the

quotient of (i) one divided by (ä) one minus the Maximum Federal Corporate Tax Rate in effect'

as of such day, rounded upward to the second decimal place.

"Taxes" mea¡s and and all present or firture taxes, duties, levies, imposts, fees,

assessments, charges or withholdings, and any and all liabilities with respect to the foregoing,

including interest, additions to tax and penalties applicable thereto.

"(Jnutilízed Amotmt" means, as of any date, an amount equal to the difference between

(i) the Commitment Amount and (ii) the aggregate amount of the Advances made by the

Purchaser.

. Section 1.02. Computatìon of Time Perìods, In this Agreement, in the computation of a
period of time from a specified date to alat..'l.. specified date, the word'ofrom" means "from and

including" and the words "to" and'ountil".each mean "to but excluding."

Section 1.03. Constructíon. Unless the context of this Agreement otherwise clearly

requires, references to the plural include the singular, to the singular include the plural and to the

part include the whole. The word "including" shall be deemed to mean "including but not

iimite¿ to," and "or" has the inclusive meaning represented by the phrase "a¡d/or." The words

','hereot" "herein," 'ohereunder" and similar terms in this Agreement refer to this Agreement as a

whole and not to any particular provision of this Agreement. The Section headings contained in

this Agreement and the táble of contents preceding this Agreement are for reference purposes

only and shall not control or affect the construction of this Agreement or the interpretation
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thereof in any respect. Section, subsection and exhibit references are to this Agreement unless

otherwise specifîed.

Section 1.04. Accounting Terms and Determinations. Unless otherwise specified herein,

all accounting terms used herein shall be interpreted, all accounting determinations hereunder

shall be made, and all financial statements required to be delivered hereunder shall be prepared,

in accordance with GAAP. If, after the Effective Date, there shall occur any change in GAAP

from those used in the preparation of the financial statements referred to in Section 6.05 hereof

and such change shall result in a change in the method of calculation of any financial covenant,

standard or term found in this Agreement including, without limitation, a recharacterization of
operating leases to the effect that certain operating leases are to be treated as capital leases, either

the Issuer or the Purchaser may by notice to the other party hereto, require that the Purchaser and

the Issuer negotiate in good faith to amend such covenants, standards, and terms so as equitably

to reflect such change in accounting principles, with the desired result being that the criteria for
evaluating the financial condition of the Issuer shall be the same as if such change had not been

made. Nõ detay by the Issuer or the Purchaser in requiring such negotiation shatl limit their right

to so require such-a negotiation at any time after such a change in accounting principles. Until

uny rurh covenant, standard, or term is amended in accordance with this Section 1.04, financial

covenants shall be computed and determined in accordance with GAAP in effect prior to such

change in accounting principles.

Section 1.05. Relation to Other Documents; Achtowledgment of Dffirent Provisions of
Related Documents; Incorporation by Reference. (a) Nothing in this Agreement shall be deemed

to amend, or relieve the Issuer of its obligations under, any Related Document to which it is a

party. Conversely, to the extent th¿t the provisions of any Related Dooument allow the Issúer to

transfers of assets, maintenance of financial ratios and similar matters, the Issuer nçvertheless

shall be fully bound by the provisions of this Agreement

(b) Except as provided in subsection (c) of this Section 1.05, all references to other

documents shall be deemed to include all amendments, modifications and supplements thereto to

the extent such amendment, modification or supplement is made in accordanoe with the

provisions of such document and this Agreement.

(c) All provisions of this Agreement making reference to specific Sections of any

Related Document shall be deemed to incorporate such Sections into this Agreement by

reference as though specifically set forth herein (with such changes and modifications as may be

herein provided) and shall continue in full force and effect with respect to this Agreement

notwithstanding payment of all amounts due under or secured by the Related Documents, the

termination or â.f.ur*ce thereof or any amendment thereto or any waiver given in connection

therewith, so long as this Agreement is in effect and until all Obligations are paid in full. No

amendment, modification, consent, waiver or termination with respecl to any of such Sections

shall be effective as to this Agreement until speciflrcally agreed to in writing by the parties hereto

with specific reference to this Agreement
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Anrtcle II

PuRcna,sn or NorBs ¿,No Anv¡'Ncrs

Section2.0l. Purchase of Notes. (a) Purchase Price. Upon the conditions set forth in

Article III hereof and based on the representations, warranties and covenants of the Issuer set

forth herein, the purchaser hereby agrees to make a loan to the Issuer by purchasing from the

Issuer, and the Issuer hereby agrees to sell to the Purchaser, all, but not less than all, of the Notes

at the purchase price of $32,800,000 representing the aggregate principal amount of the Notes

(the " Purchase Príce ").

(b) Closing. On the Effective Date, the Issuer shall deliver to the Purchaser the

documents described in Article III hereof. Upon delivery of such documents and the satisfaction

or waiver by the purchaser of the other conditions precedent set forth in Article III hereof, the

purchaser will make the Initial Advance in immediately available federal funds payable to the

Issuer. One fully registered Note shall be issued to and registered in the name of the Purchaser,

or as otherwise direõted by the Purchaser. The Notes shall be so issued and registered to and

held by the Purchaser, or as otherwise directed by the Purchaser.

Section2.02. Advances.

(a) Initiat Advance. Upon satisfaction of the conditions precedent set forth in

Section3.Ol hereof, the purchasei shall make the Initial Advance in the principal amount of

l$ I to the Issuer.

(b) Addltional Advances. Prior to the Commitmçnt Termination Date and upon the

satisfaction of the conditions precedent set forth in Section 3.02 of this Agreement, the Purchaser

shall make one or more Advances to the Issuer; provided that the aggregate principal amount of
Advances shall not exceed the Commitment Amount. The Issuer acknowledges that the

purchaser shall not be obligated to make Advances except in accordance with the provisions of
this Agreement. The purchaser agrees, by its acceptance of the Notes, that Advances shall be

made in the manner and upon the terms and conditions set forth in this Agreement. The Issuer

shall not use any Advance fot any payment which is not permitted by the Code, the Resolution or

this Agreement.

(c) Requests þr Advance. The Issuer shall give written notice to the Purchaser in the

form of a Request for Advance no later l1:00 a.m. Central time on a Business Day which is not

less than on"lt¡ Business Day prior to the Business Day the related Advance is to be made (a
,Dqte of Advance"); provide¿ lnat the Borrower shall not deliver more than two Requests for

Advancås in any tÍti*v (30) calendar day period. If the Purchaser receives a Request for

Advance at or after 1L:00 a.m. Central time on any Business Day, such Request for Advance

shall be deemed to have been received on the following Business Day. Requests for Advances

shall be delivered to the Purchaser via e-mail or facsimile at the e-mail addresses or the facsimile

numbers set forth in Section 9.05 for receþ of Requests for Advances. The Purchaser may note

the date and amount of each Advance on schedule A attached to the Notes.

I
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(d) Minímum Amounts. Each Advance, other than the Initial Advance and the final

Advance, shall be in the principal amount requested by the Issuer pursuant to each Request for

Advance but in any event in a minimum principal amount of $500,000 or such greater amount

which is an integral multiple of $100,000.

AnrTCr.B III

CoNoruoNS PRECEDENT To Puncn¿,sB oF NorES AND INITIAL ADVANCE

Section3.0l. Documentary Requirements. The obligation of the Purchaser to make a

loan to the Issuer by purchasing the Notes and making the Initial Advance is subject to the

conditions precedent that the Purchaser shall have received, on or before the Effective Date, the

items listed below in this Section, each dated and in form and substance as is satisfactory to the

Purchaser.

(a) The following Issuer documents:

(Ð copies of the resolutions of the goveming body of the Issuer approving the

execution and deiivery of the Related Documents to which the Issuer is a party, and the

other matters contemplated hereby, certified by an Issuer Representative as being true

and complete and in futl force and effect on the Effective Date;

(iÐ Reserved;

(iiÐ the audited annual financial statements of the Issuer for the Fiscal Year

ended December 3I,2016, together with internally prepared financial statements of the

Issuer for each fiscal quarter(s) ended since the end of such Fiscal Year;

(iv) a copy of the Issuer's Investment Policy in effect as of the Effective Date;

and

(v) a certificate dated the Effective Date and executed by a Issuer

Representative certifying the names and signatures of the persons authorized_to sign, on

behatf of the Issuer, the Related Documents to which it is a party and the other

documents to be delivered by it hereunder or thereunder.

(b) The following financing documents:

(i) an executed original or certified copy, as applicable, of éach of the Related

Documents;

(iÐ one fully registered Note in certificated form, executed by the Issuer, in

the principal amount equalìo the Purchase Price, issued to and registered in the name of
the Purchaser, or as otherwise directed by the Purchaser; and
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(iiÐ copies of all documentation relating to any Swap Agreement relating to

the Notes.

(c) The following opinions, dated the Effective Date and addressed to the Purchaser or

on which the Purchaser is otherwise expressly authorized to rely:

(Ð from Note counsel to the Issuer, an opiniôn as to the due authorization,

execution, delivery and enforceability of the Related Documents to which the Issuer is a
party, and such other customary matters as the Purchaser may reasonably request;

(iÐ from Note Counsel, opinions to the effect that the interest on each

Advance evidenced by the Notes is excludable from gross income for federal income tax

purposes and such other customary matters as the Purchaser may reasonable request.

(d) The following documents and other information:

(i) a certificate dated the Effective Date and executed by a Issuer

Representative certifying (A) that there has been no event or circumstance since

December 31, 2016, that has had or could be reasonably expected to have, either

individually or in the aggregate, a Material Adverse Effect, (B) that the representations

and warranties contained in Article V hereof and the other Related Documents are true

and correct in all material respects on the Effective Date, (C) no event has occurred and is

continuing, or would result from entry into this Agreement, which would constitute a

Default or Event of Default and (D) since the dated date of the Rating Documentation,

the unenhanced long-term debt ratings assigned to any Parity Debt has not been
- withdrawn; suspended or"reduce.d;- .-*--.*'

(iÐ a certificate dated the Effective Date and executed by a Issuer

Representative, certiffing that the Issuer is in compliance with the financial covenants set

forth in Section 6.09 of this Agreement;

(iiÐ true and correct copies of all Governmental Approvals, if any, necessary

for the Issuer to execute, deliver and perform the Related Documents to which it is a
party; and

(iv) recent evidence that the unenhanced long-term debt rating assigned by

Moody's to any Parity Debt is at least'o&a2" (the "Rating Documentøtion").

Section 3.02. Conditions Precedent to Additional A.dvances. The obligation of the

Purchaser to make an Advance (other thair the Initial Advance) is subject to the satisfaction of
the following conditions precedent on the Date of Advance:

(a) the representations and warranties of the Issuer set forth in Article V of
this Agreement shall be true and correct in all material respects on such Date of Advance
(except to the extent any such representation or warranty expressly relates to an earlier

date);

ì
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(bI no Default or Event of Default shall have occuired and be continuing on

such Date of Advance;

(c) the Purchaser shall have received a Request for Advance as required

under, and in strict conformity with, Section2-02(c) hereof; and

(d) neither the Issuer nor the Purchaser shall have received written notice

from Bond Counsel that the opinion delivered pursuant to Section a.Ol(cXiii) hereof may

no longer be relied upon.

Section 3.03. Litigation. The Purchaser shall have received a written description of all

actions, suits or proceedings pending or threatened against the Issuer in any court or before any

arbitrator of any kind or before or by any governmental or oon:goverflrnental body which could

reasonably be expected to result in a Material Adverse Effect, if any, and such other statements,

certificates, agreements, documents and information with respect thereto as the Purchaser may

reasonably request.

"Sectíon 3.04. Other Matters. All other legal matters pertaining to the execution and

delivery of this Agreement and the Related Documents shall be satisfactory to the Purchaser and

its counsel, and the Purchaser shall have received such other statements, certificates, agreements,

documents and information with respect to the Issuer and the other parties to the Related

Documents and matters contemplated by this Agreement as the,Purchaser may reasonably

request.

Sectíon 3.05. Payment of Fees and Expenses. On or prior to the Effective Date, (i) the

?urchaser-shall have received".reimbursement-of-the*Purchaser's'feesanó-expenses-and-any"other-
fees incurred in connection with the transaction contemplated by the Related Documents and (ii)

Chapman and Cutler LLP, as counsel to the Purchaser, shall have received payment of its legal

fees and expenses incurred in connection with the preparation, review, negotiation, execution

and delivery of the Related Documents

Section 3.06. No Bond Ratíngi DTC; Offering Document; CUSß. The Notes shall not be

(i) assigned a specific rating by any Rating Agencyo (ii) registered with The Depository Trust

Company or any other securities depository, (iii) issued pursuant to any type of official

statement, private placement memorandum or other offering document, (iv) assigned a CUSIP
'number by-standard & Poor's CUSIP Service or (v) placed or offered by a broker-dealer in the

capacity of an underwriter or a placement agent.

Anrrcln IV

Tnn IssunR's OBLIcATIoNS

)

Section 4.01. Payment Obtigatíons. (a) The Issuer hereby agrees to make prompt and fulI

payment of all payment obligations owed to the Purchaser under the Related Documents in

àcðordance with and subject to the teims of the Notes and the Resolution and to pay any other

Obligations owing to thé Purchaser whether now existing or hereafter arising, irrespective of
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their nature, whether direct or indirect, absolute or contingent, with interest thereon at the rate or

rates provided in such Related Documents and under such Obligations.

(b) The Purchaser shall pay all principal of and unpaid accrued interest on the Notes on

the Maturity Date. The Issuer shall also pay interest on the Notes on the first Business Day of
April and October of each year, commencing on October l, 2018, in accordance with the terms

of the Note.

(c) The Issuer shall pay within thirty (30) days after demand:

(Ð if an Event of Default shall have occurred, all costs and expenses of the

Purchaser in connection with the enforcement (whether by means of legal proceedings or

otherwise) of any of its rights under this Agreement, the other Related Documents and

such other documents which may be delivered in connection therewith;

(iÐ a fee for each amendmçnt to this Agreement or any other Related

Document or any consent or waiver by the Purchaser with respect to any Related

Document, in each case, in a minimum'amount of $2,500 plus the reasonable fees and

expenses ofcounsel to the Purchaser;

(iiÐ the reasonable fees and out-of-pocket expenses for counsel or other

reasonably required consultants to thç Purchaser in connection with advising the

Purchaser as to its rights and responsibilities under this Agreement and the other Related

Documents or in connection with responding to requests from the Issuer for approvals,

consents and waivers; and

(iv) any amounts advanced by or on behalf of the Purchaser to the extent

required to cure any Default, Event of Default or event of nonperfoÍnance hereunder or

any Related Document, together with interest at the Default Rate.

(d) The Borrower shall pay or cause to be paid to the Purchaser on October l, 2018, for
the period commencing on the Effective.Date to and including September30,20l8, and

semiannually in affears on the first Business Day of each April and October occurring thereafter

to the Commitment Termination Date, and on the Commitment Termination Date, a
non-refundable commitment fee in an amount equal to the product of the daily average

Unutilized Amount and one tenth of one pêrcent (0.10%) per annum- during each related

quarterly period.

Section 4.02. Increased Payntents.

(a) Increased Costs. Ifl on or after the Effective Date, there occurs any Change in Law

(Ð subjects the Purchaser, any other Noteholder, the Credit Protection

Provider or the parent or holding company, if any, of any of the foregoing to any Taxes

(other than Excluded Taxes), or changes the basis of taxation of payments (other than

-)

which:
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with respect to Excluded Taxes) to the Purchaser or any other Noteholder hereunder or

with respect to the Notes, or

(iÐ imposes or increases or deems applicable any reserve, assessment,

insurance charge, special deposit or similar requirement against assets of, deposits with or

for the u"count of, or credit extended by the Purchaser, any other Noteholder or the

Credit Protection Provider, or

(iiÐ imposes any other condition the result of which is to increase the cost to

the Purchaser, any other Noteholder, the Credit Protection Provider or the parent or

hotding company, if any, of any of the foregoing, with respect to this Agreement, the

Notes or its making, maintenance or funding of the Notes or any security therefor, or

reduces any amount receivable by the Purchaser, any other Noteholder or the Credit

Protection Provider with respect to this Agreement, the Notes, or the making,

maintenance of funding of any loan, or requires the Purchaser or any other Noteholder to

make any payment calculated by reference to any amount received with respect to this

Agreement, the Notes, or the making, maintenance or funding of any loan, by an amount

deimed material by the Purchaser, other Noteholder or the Credit Protection Provider as

the case may be,

and the result of any of the foregoing is to increase the cost to such Purchaser, other Noteholder,

the Credit Protection Provider or the parent or holding company, if any, with respect to this

Agreement, the Notes, or the making, maintenance or funding of the purchase of the Notes or of
pirticipating the same or to reduce the amount received by the Purchaser, other Noteholder or the

òredit Protðction Provider, as the oase may be, in connection with the same, then, within fifteen

(15) days of demand by the Purchaser, other Noteholder or the Credit Protection Provider, as the

òur" t*y be, the Issuer shall pay the Purchasero other Noteholder or the Credit Protection
provideisuch additional amount or amounts as will compensate the Purchaser, other Noteholder,

the Credit Protection Provider or the parent or holding company, if any, of any of the foregoing,

for such increased cost or reduction in amount received.

(b) If the Purchaser, other Noteholder or the Credit Protection Provider determines the

u-o.ttti of capital or liquidity required or expected to be maintained by the Purchaser, other

Noteholder, the Credit Protection Provider or any parent, holding company or entity controlling

the Purchaser, other Noteholder or the Credit Protection Provider is increased as a result of (i) a
Change in Law or (ii) any change on or after the Effective Date in the Risk-Based Capital

Guidelines, then, within fifteen (15) days of demand by the Purchaser, other Noteholder or the

Credit Protection Provider, the Issuer shall, to the extent permitted by law, pay the Purchaser,

other Noteholder or the Credit Protection Provider the amount necessary to compensate fof any

shortfall in,the rate of return on the portion of such increased capital or liquidity which the

purchaser, other Noteholder or the Credit Protection Provider determines is attributable to this

Agreement or the Notes, as the case may be, hereunder (after taking into account the Purchaser,

otúer Noteholder or the Credit Protection Provider's policies as to capital adequacy and

liquidity).
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(c) In connection with any costs imposed upon the Issuer by the Purchaser, other

Noteholder, the Credit Protection Provider or any parent, hotding company or entity controlling

any of the foregoing, pursuant to this Section 4.02, the Purchaser, other Noteholder or the Credit
protection providei shall (i) promptly notify the Issuer of such costs and (ii) provide the Issuer

with a certificate as to such increased cost, increased capital, increased liquidity or reduction in

return incurred by the Purchaser, other Noteholder or the Credit Protection Provider as a result of
any event mentiôned in paragraph (a) or (b) of this Section 4.02 setting forth, in reasonable

deiail, the basis for such calculation and the amount of such calculation submitted by the

purchaser, other Noteholder or the Credit Protection Provider to the Issuer which calculation

shall be conclusive (absent manifest error) as to the amount thereof. In making the

determinations contemptut.a by the above referenced certificate, the Purchaser, other Noteholder

or the Credit protection Provider may make such reasonable estimates, assumptions, allocations

and the like that the purchaser, other Noteholder or the Credit Protection Provider in good faith

determines to be apProPriate.

(d) Failure or delay on the part of any Noteholder to demand compensation pursuant to

this Section 4.02 shall not constitute a waiver of such Noteholders right to demand such

compensation.

(e) V/ithout prejudice to the survival of any other agreement of the Issuer hereunder,

the agreements and obiigations of the Issuer contained in this Section shall survive the

termiñation of this Agreement and the payment in full of the Notes and the obligations of the

Issuer thereunder and hereunder.

Section 4.03. Determination of Taxability. (a) In the event a Determination of Taxability
-- 

öeöuÍTs; to the extent-not
Resolution and the Notes, the Issuer hereby agrees to pay to the Purchaser or any other

Noteholder on demand therefor (i) an amount equal to the difference between (A) the amount of
interest that would have been paid to the Purchaser or any other Noteholder on the Notes during

the period for which interest on the Notes is included in the gross income of the Purchaser or any

othðr Noteholder if the Notes had borne interest at the Taxable Rate, beginning on the Taxable

Date (the "Taxable Period."), and (B) the amount of interest on the Notes actually paid to the

purchaser or any other Noteholder during the Taxable Period, and (ii) an amount equal to any

interest, penatties or charges owed by the Purchaser or any other Noteholder as a result of
interest on the Notes becóming included in the gross income of the Purchaser or any other

Noteholder, together with any *¿ utt attorneys' fees, court costs, or other out-of-pocket costs

incurred by thaPurchaser or any other Noteholder in connection therewith;

(b) Subject to the provisions of paragraph (c) below, the Purchaser or any other

Noteholder shali afford the lssuer the opportunity, at the Issuer's sole cost and expense, to

contest (i) the validity of any amendment to the Code which causes the interest on the Notes to

be includãd in the gróss income of the Purchaser or any other Noteholder or (ii) any challenge to

the validity of the iu* .".-ption with respect to the interest on the Notes, including the right to

direct the necessary litigation contesting such challenge (including administrative audit appeals);

provided that, in nó "u*t 
shall a Noteholder be required to make available its tax returns (or any
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other information relating to its taxes that it deems confidential) to the Issuer or any other

Person; and

(c) As a condition precedent to the exercise by the Issuer of its right to contest set forth

in paragraph (b) above, the Issuer shall, on demand, immediately reimburse the Purchaser or any

ottrer l-lotôholder for any and all expenses (including attorneys' fees for services that may be

required or desirable, as determined by the Purchaser or any other Noteholder in its sole

discretion) that may be incurred by the Purchaser or any other Noteholder in connection with any

such coniest, and shall, on demand, immediately reimburse the Purchaser or any other

Noteholder for any payments, including any taxes, interest, penalties or other charges payable by

the purchaser or any other Noteholder for failure to include such interest on the Notes in its gross

income.

(d) Survival. Without prejudice to the survival of any other agreement of the Issuer

hereunàer, the agreements and óbtgations of the Issuer contained in this Section shall survive

the termination of this Agreement and the payment in full of the Notes and the obligations of the

Issuer thereunder and hereunder.

Section 4.04. Default Rate. IJpon the occurrence and during the continuance of an Event

of Default, the Obligations shall bear interest at the Default Rate, which shall be payable by the

Issuer to each Noteholder (or, if applicable, the Purchaser) upon demand therefore and be

calculated on the basis ofa 360-day year and actual days elapsed.

Section 4.05. Ma.rcimum Interest Rate. (a) If the amount of interest payable for any period

in accordance with the terms hereof or the Notes exceeds the amount of interest that would bç'

payable for such periocl had interest for sueh period been caleulated at the Maximum Interest

ilut., thrn interesi for such period shall be payable in an amount calculated at the Maximum

Interest Rate.

(b) Any interest that would have been due and payable for any period but for the

operation of thoimmediately preceding paragraph (a) s!{l accrue and be payable as provided in

thir p*ugtaph (b) and shall,- less interest actually paid to each Noteholder for such 
_period,

constitute the "Excess Interest Amount." If there is any accrued and unpaid Excess Interest

Amount as of any date, then the principal amount with respect to which interest is payable shall

bear interest at the Maximum Interest Rate until paymenl to each Noteholder of the entire Excess

Interest Amount.

Section4.06. Reserved.

Section 4.07, Obligattons Absolute. The payment obligations of the Issuer under this

Agreement and the other Related Documents shall be, without setoff or counterclaim, and shall

be- paid strictly in accordance with the terms of this Agreement under all circumstances'

including without limitation the following:

(a) any lack of validity or enforceability of this Agreement, the Notes or any

of the other Related Documents;
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(b) any amendment or waiver of or any consent to departure from all or any of
the Related Documents;

(c) the existence of any claim, set-of[ defense or other right which the Issuer

may have at any time against the Purchaser, any other Noteholder or any other person or
entity, whether in connection with this Agreement, the other Related Documents, the

transactions contemplated herein or therein or any unrelated transaction; or

(d) any other circumstance or happening whatsoever, whether or not similar to

any of the foregoing.

Notwithstanding this Section, the Purchaser acknowledges the Issuer may have the right
to bring a collateral action with respect to one or more of the foregoing circumstances. The

Issuer's payment obligations shall remain in full force and effect pending the final disposition of
any such action. All fees payable pursuant to this Agreement shall be deemed to be fully earned

when due and non-refundable when paid.

Sectíon 4.08. Optional Redemption Fee. The Issuer shall pay to the Purchaser an optional

redemption or conversion fee in connection with each optional redemption or prepayment of all
or any portion of the Notes prior to April 1, 2019, in an amount equal to the product of (A) the

Applicable Spread in effect on the date of optional redemption or prepayment, as applicable,

(B) the principal amount of the Notes to be optionally redeemed or prepaid, and (C) a fraction,

the numerator of which is equal to the number of days from and including the date of such

I optional redemption or prepayment, as applicable, to and including April 1, 2019, and the' t 
dènominator of which is 360, payable on the date that all or any portion of the Notes are

April 1, 2019 or any date thereafter, in whole or from time to time thereafter in part, at a.
redemption price equal to the principal amount of the Notes to be redeemed plus accrued interest

thereon, and without any prepayment fee or premium.

AnUCLE V

RnpnnsrxrATloNs AND WARRANTIES

The Issuer makes the following representations and warranties to each Noteholder:

Section 5.01. Existence and Power. The Issuer is a municipal corporation duly organized

and vatidly existing under the laws of the State and has the power and authority to own its
properties and to carïy on its businesses as now being conducted and as currently contemplated

to be conducted hereafter and is duly qualified to do business in each jurisdiction in which the

character of the properties owned or leased by it or in which the transactions of any material

portion of its business (as now conducted and as currently contemplated to be conducted) makes

such qualification necessary.

Section 5.02. Due Authorization. (a) The Issuer has the corporate power, and has t¿ken

all necessary corporate action to authorize the Related Documents to which it is a party, and to
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execute, deliver and perform its obligations under this Agreement and each of the other Related

Documents to which it is a party in accordance with their respective terms. The Issuer has

approved the form of the Related Documents to which it is not apatty.

(b) The Issuer is duly authorized and licensed to own its Property and to operate its

business under the laws, rulings, regulations and ordinances of all Govemmental Authorities
having the jurisdiction to license or regulate such Property or business activity and the

departments, agencies and political subdivisions thereof, and the Issuer has obtained all requisite

approvals of all such governing bodies required to be obtained for such purposes. All
Governmental Approvals necessary for the Issuer to enter into this Agreement and the other

Related Documents and to perform the transactions contemplated hereby and thereby and to

conduct its business activities and own its property have been obtained and remain in full force

and effect and are subject to no further administrative or judicial review. No other Governmental

Approval or other action by, and no notice to or filing with, any Governmental Authority is

required for the due execution, delivery and performance by the Issuer of this Agreement or the

due execution, delivery or perfonnance by the Issuer of the Related Documents.

Section 5.03. Vatid and Bindíng Obligatíons. This Agreement has been duly executed

and delivered by one or more duly authorized offltcers of the Issuer, and each of the Related

Documents to which the Issuer is a party, when executed and delivered by the Issuer will be, a

legal, valid and binding obligation of the Issuer enforceable in accordance with its terms, except

as such enforceability may be limited by (a) the effect of any applicable bankruptcy, insolvency,

reorganization, moratorium or similar law affecting creditors' rights generally, and (b) general

principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

Section 5.04. Noncontravention; Compliance with Løw,. (a) The exeêution, delivery and

performance of this Agreement and each of the other Related Documents in accordance with
their respective terms do not and will not (i) contravene the Issuer's authorizing legislation,
(ii) require any consent or approval of any creditor of the Issuer, (iii) violate any Laws
(including, without limitation, Regulations T, U or X of the FRB, or any successor regulations),

(iv) conflict with, result in a breach of or constitute a default under any contract to which the

Issuer is a party or by which it or any of its Property may be bound or (v) result in or require the

creation or imposition of any Lien upon or with respect to any Property now owned or hereafter

acquired by the Issuer or any Affiliate thereof except such Liens, if any, expressly created by any

Related Document

(b) The Issuer is in compliance with all Laws, except for such noncompliance that,

singly or in the aggregate, has not causçd or is not reasonably expected to cause a Material

Adverse Effect.

Section 5.05. Pending Litigation and Other Proceedings. There is no action, suit or

proceeding pending in any court,.any other governmental authority with jurisdiction over the

issuei or any arbitration in which service of process has been completed against the Issuer or, to

the knowledge of the Issuer, any other action, suit or proceeding pending or threatened in any

court, any other governmental authority with jurisdiction over the Issuer or any arbitrator, in

-23-



either case against the Issuer or any of its properties or revenues, or any of the Related

Documents to which it is a party, which if determined adversely to the Issuer would adversely

affect the rights, security, interests or remedies of the Purchaser hereunder or under any of the

other Related Documents or which is reasonably likely to result in a Material Adverse Effect,

except any action, suit or proceeding which has been brought prior to the Effective Date as to

which the Purchaser has received an opinion of counsel satisfactory to the Purchaser, in form and

substance satisfactory to the Purchaser and the Purchaser's legal counsel, to the effect that such

action, suit or proceeding is without substantial merit'

Section 5.06. Financial Statements. The audited financial statements of the Issuer as at

December 31,2016, and the related consolidated statement of activities and changes ín net assets

and the consolidated statement of cash flows for the Fiscal Year then ended, and accompanying

notes thereto, which financial statements, accompanied by the audit report of Baker Tilly,
independent pubtic accountants, heretofore furnished to the Purchaser, which are consistent in all

matõrial respects with the audited financial statements of the Issuer for the Fiscal Year ended

December 3-I,2016, fairly present the financial condition of the Issuer in all material respects as

of such dates and the results of its operations for the periods then ended in conformity with
GAAP. Since December 31,2016, there has been no material adverse change in the financial

condition or operations of the Issuer thal could reasonably be expected to result in a Material

Adverse Effect.

Section 5.07. Employee Bene/ìt Plan Compliance. The Issuer has no funding liability or.

obligation currently due and payable with respect to any employee benefit plan which could
-' ) reasonably be expécted to resuli in a Material Adverse Effect. The Issuer and each employee' t 

benefit pian is in compliance in all material respects with the terms of any such plan and

subject to ERISA or maintains a Plan.

Se:ction 5.08. No Defautts. No default by the Issuer has occurred and is continuing in the

payment of the principal oior pt"*ium, if any, or interest on any Parity Debt including, without

limitation, regularly scheduled payments on Swap Agreement which constitute Parity Debt. No

bankruptcy, insolvency or other similar proceedings pertaining to the Issuer or any agency or

instrumeniality of the Issuer are pending or presently contemplated. No Dçfault or Event of
Default has occurred and is continuing hereunder. No 'odefault" or 'oevent of default" undsr,

and as defined in, any of the other. Related Documents has occurred and is continuing. The

Issuer is not presently in default under any material agreement to which it is a party which

could reasonably be expected to have a Material Adverse Effect. The Issuer is not in violation of
any material term of the organizational documents or authorizing legislation applicable to the

Issuer or any material term of any bond indenture or agxeement to which it is a party or by which

any of its Property is bound which could reasonably be expected to result in a Material Adverse

Effect.

Section 5.09. Insurance. The Issuer currently maintains a system of self-insurance or

insurance covçrage with insurance companies believed by the Issuer to be capable of performing

their obligations under the respective insurance policies issued by such insurance companies to

)
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the Issuer (as determined in its reasonable discretion) and in full compliance with Section 9(k) of
the Resolution and Section 6.04 hereof.

Section 5.10. Title to Assets. The Issuer has good and marketable title to its assets except

where the failure to have good and marketable title to any of its assets would not have a Material

Adverse Effect.

Section 5.11. Incorporation by Reference. The representations and warranties of the

Issuer contained in the other Related Documents to which the Issuer is a party, together with the

related definitions of terms contained therein, are hereby incorporated by reference in this

Agreement as if each and every such representation and warranty and definition were set forth

herein in its entirety, and the representations and warranties made by the Issuer in such Sections

are hereby made for the benefit of the Purchaser. No amendment to or waiver of such

representations and warranties or definitions made pursuant to the relevant Related Document or

inõorporated by reference shall be effective to amend such representations and warranties and

definitions as incorporated by reference herein without the prior written consent of the Purchaser.

Section 5.12. Conect Inþrmatíon. All information, reports and other papers and data

with respect to the Issuer furnished by the Issuer to the Purchaser were, at the time the same were

so fumished, correct in all material respects. Any financial, budget and other projections

furnished by the Issuer to the Purchaser were prepared in good faith on the basis of the

assumptions stated therein, which assumptions were f,air and reasonable in light of conditions

existing at the time of delivery of such financial, budget or other projections, and represented,

and as of the date of this representation, represent (subject to the updating or supplementation of
any such financial, budget or other projections by any additional information provided to the

budget or other projections as so updated.or supplemented), in the judgment of the Issuero a

reásonable, good faith estimate of the information purported to be set forth, it being understood

that uncertainty is inherent in any projections and that no assurance can be given that the results

set forth in the projections will actually be obtained. No fact is known to the Issuer that

materially and adversely affects or in the future may (as far as it can reasonably foresee)

materially and adyçrsely affect the seourity for any of the Notes, or the ability of the Issuer to

repay when due the Obligations, that has not been set forth in the financial statements and other

documents referred to in this Section 5.12 or in such information, reports, papers and data or

otherwise disclosed in writing to the Purchaser. The documents furnished and statemçnts made

by the Issuer in connection with the negotiation, preparation or execution of this Agreement and

the Related Documents 'do not contain untrue statements of material facts or omit to state

material facts necessary to make the statements contained therein, in light of the circumstances

under which they were made, not misleading.

Section5.l3. Investment Company. The Issuer is not an "investment company" ot a

company "controlled" by an "investment company, " as such terms are defined in the Investment

Company Act of 1940, as amended

Section 5.14. Margin Stock. The Issuer is not engaged in the business of extending credit

for the purpose of purchasing or carrying Margin Stock, and no part of the proceeds from the
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issuance of the Notes will be used to purchase or caffy any such Margin Stock or extend credit to

others for the purpose of purchasing or carrying any such Margin Stock.

Section5.l5. Tax-Exempt Status. The Issuer has not taken any action or omitted to take

any action, and has no actual knowledge of any action taken or omitted to be taken by any other

Person, which action, if taken or omitted, would adversely affect the exclusion of interest on the

Notes from gross income for federal income tax purposes.

Section 5.16. , Usury. None of the Related Documents or the Notes provide for any

payments that would violate any applicable law regarding permissible maximum rates of interest.

Section 5.17. Security. The Resolution creates, for the benefit of the owners of the Notes

and the other Obligations, the legally valid and binding pledge of the Net Revenues. There is no

lien on the Net Revenues other than the lien created by the Resolution and the lien and pledge of
the Net Revenues with respect to the Series 2008 Bonds and Safe Drinking Water Bonds

described in the Resolution. The Resolution does not permit the issuance or incurrence of any

Debt secured by the Net Revenues to rank senior to the Notes and the other Obligations except

that additional Debt senior to the Notes and Obtigations and on a parity with the Safe Drinking
Water Bonds that may be issued to the State of Wisconsin. The payment of the Notes and the

other Obligations ranks on a parity with the payment of the principal and purchase price of and

interest on all Parity Debt and is not subordinate to any payment secured by a lien on the

Revenues other than payments with respect to the Series 2008 Bonds, the Safe Drinking Water

Bonds and the additional bonds to be issued on a parlty with the Safe Drinking Water Bonds, or

any other claim, and is prior as against all other Persons having claims of any kind in tort,

contract or otherwise, whether or not such Persons have notice of such lien. No filing,
instrurnent'irrequired -to* -

maintain the Lien createdestablish the pledge provided for thereunder or to perfect, protect or
thereby on'the Net Revenues to secure the Notes and the other Obligations.

Sectíon 5.18. Pending Legíslatíon and Decísions. There is no amendment, or to the

knowledge of the Issuer, proposed amendment to the Constitution of the State or any State law or

any administrative interpretation of the Constitution of the State or any State law, or any

legislation that has passed either house of the legislature of the State, or any judicial decision

interpreting any of the foregoing, the effect of which will materially adversely affect the issuance

of any of the Notes, the security for any of the Notes, or ani Obligation, the creation,

organization, or existence of the Issuer or the titles to office of any officers executing this

Agreement or any Related Documents to which the Issuer is a party or the Issuer's ability to
repay when due its obligations under this Agreement, any of the Notes or any other Obligation.

Section 5.19. Taxes. After due inquiry, the Issuer is not aware of any Indemnified Ta>res

or Other Taxes with respect to this transaction or any Related Document.

Section 5.20. Environmetntal Matters. The operations of the Issuer are in material

compliance with all of the requirements of applicable federal, state and local environmental,

healih and safety statutes and regulations and are not the subject of any governmental

investigation evaluating whether any remedial action is needed to respond to a release of any
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toxic or hazardous waste or substance into the environment, where a failure to comply with any

such requirement or the need for any such remedial action could reasonably be expected to result

in a Material Adverse Effect.

Section 5.21. No Immunity. The Issuer is not entitled to claim immunity on the grounds

of sovereignty or other similar grounds (including, \¡/ithout limitation, govemmental immunity)
with respect to itself or its Net Revenues (inespective of their use or intended use) from (i) any

action, suit or other proceeding arising under or relating to this Agreement or any other Related

Document, (ii) relief by way of injunction, order for specific performance or writ of mandamus

or for recovery of property or (iii) execution or enforcement of any judgment to which it or its
Net Revenues might otherwise be made subjeot in any action, suit or proceedings relating to this

Agreement or any other Related Document, and no such immunity (whether or not claimed) may

be attributed to the Issuer or its Net Revenues.

Section 5.22. No Public Vote or Referendum. There is no public vote or referendum

pending, proposed or concluded, the results of which could reasonably be expected to result in a
Material Adverse Effect.

Section 5.23. Swap Agreements. The Issuer has not entered into any Swap Agreemont

relating to Debt (i) wherein any termination payment thereunder is senior to or on a parity with
the payment of the Notes or the other Obligations or (ii) which requires the Issuer to post cash

collateral to secure its obligations thereunder.

Section 5.24.
respective officers

AntiCorruption Lows; Sanctíons. (a) The Issuer, its Subsidiaries and their
and employees and, to the knowledge of the Issuer, its directors and agents,

all-material respects ; - --äre'ln
None of the Issuer, any Subsidiary oro to the knowledge of the Issuer or such Subsidiary, any of
theír respective directors, officers or employees is a Sanctioned Person. Neither the Notes, the

use of the proceeds of the Notes or the other transactions contemplated hereby will violate Anti-
Comrption Laws or applicable Sanctions.

(b) Neither the purchase of the Notes nor the use of the proceeds thereof will
violate the Patriot Act, the Trading with the Enemy Act, as amended, or any of the foreign assets

control regulations of the United States Treasury Department (31 C.F.R., Subtitle B, Chapter V,

as amended) or any enabling legislation or executive order relating thereto or successor statute

thereto. The Issuer and its Subsidiaries are in compliance in all material respects with the Patriot

Act.
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AnrrclB VI

Covnx¡,Nls oF THE Issunn

The Issuer covenants and agrees, until the futl and final payment and satisfaction of all of
the Obligations, except in any instance in which the Purchaser specially agrees in writing to any

performance or noncompliance, that:

Section 6.0L Existence, Etc. The Issuer (a) shall maintain its existence pu¡suant to its
authorizing legislation and the laws of the State and (b) shall not liquidate or dissolve, or sell or

lease or otherwise transfer or dispose of all or any substantial part of its property, assets or

business, or combine, merge or consolidate with or into any other entity or change the use of
facilities or assets that generate Net Revenues.

Section 6.02. Maintenance of Properties. The Issuer shall, in all material respects,

maintain, preserve and keep its Property in good repair, working order and condition (ordinary

wear and tear excepted), except to the extent that the failure to do so could reasonably be

expected to result in a Material Adverse Effect.

Section 6.03. Compliance wíth Løws; Taxes and Assessments. The Issuer shall comply

with all Laws applicable to it and its Property (including all applicable Environmental Laws,

Anti-Comrption Laws and applicable Sanctions), except where non-complianoe could not

reasonably be expected to result in a Material Adverse Effect, such compliance to include,

without limitation, paying all taxes, assessments and governmental charges imposed upon it or

its Property before the same become delinquent, unless and to the extent that the salne are being

the opinion of the Issuer are adequate.

Section 6.04. Insurance. The Issuer shall rnaintain insurance with reputable insurance

companies or associations believed by the Issuer at the time of purchase of such insurance to be

financially sound and in such amounts and covering such risks as are usually carried by

organizations engaged in the same or a similar business and similarly situated, which insurance

mãy provide for reasonable deductibles from coverage. The Issuer shall upon request of the

Purchaser furnish a certificate setting forth in sunmary form the nature and extent of the

insurance maintained pursuant to this Section 6.04.

Section 6.05. Reports. The Issuer shall furnish to the Purchaser in form and detail

satisfactory to the Purchaser:

(a) Annual Report. As soon as available, and in any event within 270 days

after the end of the Fiscal Year, the annual audited financial statements of the Issuer

together with (l) the opinion of the Issuer's independent accountants and (2) a
Compliance Certificate signed by the clerVtreasurer of the Issuei (x) stating that no

Event of Default or Default has occurred, or if such Event of Default or Default has

occurred, specifying the nature of such Event of Default or Default, the period of its
existence, ihe nature and status thereof and any remedial steps taken or proposed to
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corïect such Event of Default or Default and (y) demonstrating compliance with the

financial covenants set forth in Section 6.09 hereof.

(b) Reserved.

(c) Budget. As soon as available, and in any event within thirty (30) days of
the beginning of each Fiscal Year, the operating budget of the Issuer for such Fiscal Year.

(d) Offering Memorandum and Material Event Notices. (A) V/ithin ten (10)

days after the issuance of any securities by the Issuer with respect to which a final official
statement or other offering or disclosure document has been prepared by the Issuer, (1) a

copy of such official statement or offering circular or (2) notice that such information has

been filed with EMMA and is publicly available; and (B) during any period of time the

Issuer is subject to continuing disclosure requirements under Rule 15c2-12 promulgated

pursuant to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec.

240-I5c2-12), or any successor or similar legal requirement, immediately following any

dissemination, distribution or provision thereof to any Person, (1) a copy of any

reportable event notice (as described in b(sXÐ(C) of Rule l5c2'12) disseminated,

distributed or provided in satisfaction of or as may be required pursuant to such

requirements or (2) notice that such event notice has been filed with EMMA and is
publicly available.

(e) Notice o¡ ntftouU or Event of Default. (i) Promptly upon obtaining

knowledge of any Default or Event of Default, or notice thereof and in any event within
five (5) ãays thãre afte4 a cçrtificate signed by a Issuer Representative speciffing in

-reasonable detailthe natureandaeriod-of-existence-thereof and'what-aetisnthe-Issuerhas'-*-- ---

taken or proposes to take with respect thereto; (ii) promptly following a written request of
the Purchaser, a certificate of a Issuer Representative as to the existence or absence, as

the case may be, of a Default or an Event of Default under this Agreement; and (iii)
promptly upon obtaining knowledge of any 'odefaulf' or o'event of defaulf' as defined

undei any Bank Agreement, notice speciffing in reasonable detail the nature and period

of existence thereof and what action the Issuer has taken or proposes to take with respect

thereto.

(Ð Lítigatíon. As promptly as practicable, written notice to the Purchaser of
all actions, suits or proceedings pending or threatened against the Issuer in any court or

before any arbitrator of any kind or before any govemmental authority which could

reasonably be expected to result in a Material Adverse Effect.

(g) Patríot Act. The Issuer shall, and shall cause each Subsidiary to, provide

such information and take such actions as are reasonably requested by the Purchaser in
order to assist the Purchaser in maintaining compliance with the Patriot Act.

(h) Other Inþrmation. Such other information regarding the business affairs,

financial condition and./or operations of the Issuer as the Purchaser may from time to time

reasonably request.
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Section 6.06. Maintenance of Boolæ ønd Records. The Issuer will keep proper books of
record and account in which full, true and correct entries in accordance with GAAP. All financial

data (including financial ratios and other financial calculations) required to be submitted

pursuant to this Agreement shall be prepared in conformity with GAAP applied on a consistent

tasis, as in effect irom time to time, applied in a manner consistent with that used in prèparing

the financial statements, except as otherwise specifically prescribed herein. Except as provided

in the immediately preceding sentence, in preparing any financial data or statements

contemplated or referred to in this Agreement, the Issuer shall not vary or modify the accounting

methods or principles from the accounting standards employed in the preparation of its audited

financial statements described in Section 5.06 hereof.

Section 6.07. Access to Boolcs and Records. To the extent permitted by law, the Issuer

will permit any Person designated by the Purchaser (at the expense of the Purchaser, unless and

until a Default or Event of Default has occurred, at which time such expenses shall be borne by

the Issuer) to visit any of the offices of the Issuer to examine the books and financial records

(except books and finâncial records the examination of which by the Purchaser is prohibited by

iu* ãr by attorney or client privilege), including minutes of meetings of any relevant

govemmental committees or agencies, and make copies thereof or extracts therefrom, and to

ãir"u5 the affairs, finances and accounts of the Issuer with their principal officers, employees

and independent public accountants, all upon reasonable notice to the Issuer and at such

reasonable times and as often as the Purchasei may reasonably request.

Section 6.08. Compliance llith Documents. The Issuer agrees that it will perform and

comply with each and evãry covenant and agreement required to be performed or observed by it'
in tñe Resolution and each gf the other Related Documents to which it is a PartY, which

pfovisions, as well as-related defined terms'contained:therein and any grace periods applieable -

ihereto, are hereby incorporated by reference herein with the same effect as if each and every

such provision wère set forth herein in its entirety all of which shall be deemed to be made for

the bãnefit of the Purchaser and shall be enf,orceable against the Issuer. To the extent that any

such incorporated provision permits the Issuer or any other party to waive compliance with such.

provision òr requires that a document, opinion or other instrument or any event or condition be

ãcceptable or sãtisfactory to the Issuer or any other party, for purposes of this Agreement, such

provìsion shall be complied with unless it is specifically waived by the Purchaser in writing and

iuch document, opinion or other instrument and such event or condition shall be acceptable or

satisfactory only if it is acceptable or satisfactory to the Purchaser which shall only be evidenced

by the *ti1"n approval by the Purchaser of the same. Except as permitted by Section6.l4

hôreof, no termination or amendment to such covenants and agreements or defined terms or

release of the Issuer with respect thereto made pursuant to the Resolution or any of the other

Related Documents to which the Issuer is a party, shall be effective to terminate or amend such

covenants and agreements and defined terms or release the Issuer with respect thereto in each

case as incorporated by reference herein without the prior written consent of the Purchaser.

Notwithstandíng any termination or expiration of the Resolution or any such other Related

Document to which the Issuer is a party, the Issuer shall continue to observe the covenants

therein contained for the benefit of the Purchaser until the termination of this Agreement and the

payment in full of the Notes and all other Obligations. All such incorporated covenants shall be

in addition to the express covenants contained herein and shall not be limited by the express
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covenants contained herein nor shall such incorporated covenants be a limitation on the express

covenants contained herein.

Section 6.09. Rate Covenant. The Issuer covenants and agrees that it shall take any and

all action necessary to cause Net Revenues in each Fiscal Year to equal ll0% of the principal

and interest payments due on all Debt secured by Net Revenues during each Fiscal Year (other

than with respect to principal due at maturity with respect to the Notes and any other Balloon

Notes that mature simultaneously with or after the Maturity Date), and to comply with the

provisions of Section 9(g) of the Resolution

Section 6.10. No Impairment. The Issuer will not take any action under the Resolution or

any other Related Document which would materially adversely affect the rights, interests,

remedies or security of the Purchaser under this Agreement or any other Related Document or

which could reasonably be expected to result in a Material Adverse Effect.

Section 6. I I. Applícatíon of Note Proceeds. The Issuer will not take or omit to take any

action, which action or omission will in any way result in the proceeds from the issuance of the

Notes being applied in a manner other than as provided in the Resolution

Section 6.12. Priority. The Notes will be junior and subordinate to the Issuer's

Series 2008 Bonds and Safe Drinking Water Bonds. Subject to Section 6.13 hereof, the Issuer

reserves the right to issue additional bonds on a parity with the Series 2008 Bonds and Safe

Drinking'Water Bonds or as subordinate debt with a pledge of Net Revenues on a parity with the

Notes.

Section 6.13. . L:tmltattan on' Additianal Debt. The 'Issuer will not issue or permit to be

issued and/or incur any additional Debt secured by Net Revenues, unless the Issuer provides the

Purchaser with certificates evidencing that after the incurrence of, such Debt, the forecasted Net

Revenues for each of the fiscal years of the Issuer through the Maturity Date are projected to be

at least equal to lI0% of Maximum Annual Debt Service of the Issuer, taking into account the

proposed Debt to be issued. Forecasted Net Revenues will be calculated by the Issuer and may

take into account approved rate increases for the System.

Section 6.14. Related Documents. The Issuer shall not modify, amend or consent to any

modification, amendment or waiver in any material respect of any Related Document without the

prior written consent of the Purchaser.

Section 6.15. Líens. The Issuer shall not, directly or indirectly, incur, create or permit to

exist any Lien on all or any part of the security provided by the Resolution that is senior to or on

a parity with the Lien securing the Notes and the Obligations, other than (i) Liens created under

and in accordance with the terms of the Resolution; (ii) the Liens created for the benefit of the

Notes and the Obligations and other Parity Debt that has heretofore or may.hereafter be issued;

(iii) Liens which could not reasonably be expected to materially adversely affect the interests,

iigirtr, remedies or security of the Purchaser under this Agreement and the other Related

Dãcuments; and (iv) Líens and pledges created in connection with the issuance of additional
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Debt permitted pursuant to Section 6.13 above and the Resolution. The Issuer shall not attempt

to revoke the pledge of security provided in the Resolution

Section 6.16. Redemptions, The Issuer shall provide thirty (30) days written notice to the

Purchaser prior to the date of any proposed optional redemption or purchase in lieu of
redemption of Notes pursuant to Section 4 of the Resolution.

Section6.17, Disclosure to Participants, Purchaser Transferees and Non-Purchaser

Transferees. The Issuer shall permit the Purchaser to disclose the financial information received

by it pursuant to this Agreement to each participant of the Purchaser, Purchaser Transferee and

Non-Purchaser Transferee pursuant to Section 9.13 of this Agreement, subject to confidentiality
restrictions and use restrictions customary for financial institutions.

Section 6.18. Other Agreements. In the event that the Issuer shall, directly or indirectly,

enter into or otherwise consent to any Bank Agreement which such Bank Agreement provides

such Person with different or more restrictive covenants, different or additional events of default

and/or greater rights and remedies than are provided to the Purchaser in this Agreement

(inctuding the right to accelerate the payment of any Parity Debt), the Issuer shall provide the

Purchaser with a copy of each such Bank Agreement and such different or more restrictive

covenants, different or. additional events of default and/or greater rights and remedies shall

automatically be deemed to be incorporated into this Agréement and the Purchaser shall have the

benefits of such different or more restrictive covenants, different or additional events of default

and/or greater rights and remedies as if specifically set forth herein. The Issuer shall promptly

, enter into an amendment to this Agreement to include different or more restrictive covenants,

different or additional events of default and/or greater rights and remedies; provided that the

different or additional events of default and/or greater rights and remedies even if the Issuer fails

to provide such amendment.

Section 6.19. Immunity from Jurìsdiction. .To the fullest extent permified by applicable

law, with respect to its obligations arising under this Agreement or any other Related Document,

the Issuer irrevocably agrees that it will not assert or claim any immunity on the grounds of
sovereilnty or other similar grounds (including, without limitation, governmental immunity)

from (ij any action, suit or other proceeding arising under or relating to this Agreement or any

other Related Document, (ii) relief by way of injunction, order for specific performance or writ
of mandamus or (iii) execution or enforcement of any judgment to which it or its revenues might

otherwise be entitled in any such aotion' suit or other proceeding' ilrd the Issuer hereby

irrevocably waives, to the fullest extent permitteìl by applicable law, with respect to itself and its

revenues (inespective of their use or intended use), all such immunity.

Section 6.20. Swap Agreements. Without the prior written consent of the Purchaser, the

. Issuer will not enter into any Swap Agreement relating to Debt (i) wherein any termination

payments thereunder are senior to or on parity with the payment of the Notes (including

Unremarketed Notes) or the other Obligations or (ii) which requires the Issuer to post cash

collateral to secure its obligations thereunder.
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Section6.2l. Direction to Take Action. To the extent Net Revenues are insufficient to

pay the Obligations when due, the Issuer shall cause the appropriate official of the Issuer to seek

any necessary approval of the Public Service Commission, to include an appropriation in the

budget and to levy a tax, all as described in Section 8 of the Resolution, in each case to satisfy

the Issuer's Obligations to the extent of the shortfall of Net Revenues.

Section 6.22. Use of Purchaser's Name. The Issuer shall not include any information

concerning the Purchaser in any offering document for the Notes that is not supplied in writing,

or otherwise approved, by the Purchaser expressly for inclusion therein.

Section 6.23. Maintenance of Tax-Exempt Status of Notes. The Issuer shall not take any

action or omit to take any action which, if taken or omitted, would adversely affect the

tax'exempt status of the Notes.

Section 6.24. Investment Poticy. All investments of the Issuer have been and will be made

in accordance with the terms of the Investment Policy.

Section 6.25. Environmental Laws. The Issuer shall comply with all applicable

Environmental Laws and cure any defect (or cause other Persons to cure any such defect) to the

extent necessary to bring such real property owned, leased, occupied or operated by the Issuer

back into compliance with Environmental Laws and to comply with any cleanup orders issued by

a Govemmental Authority having jurisdiction thereover. The Issuer shall at all times use

commercially reasonable efforts to render or maintain any real property owned, leased, occupied

or operated by the Issirer safe and fit for its intended uses. The Issuer shall also immediately

notiff the Purchaser of any actual or alleged material failure to so comply with or perform, or

Section 6.26. Use of Proceeds. The Issuer shall not use any portion of the proceeds of the

Purchase Price of the Notes for the purpose of carrying or purchasing any Margin Stock and shall

not incur any Debt which is to bç reduced, retired or purchased by the Issuer out of such

proceeds. The Issuer shall not use or allow to be used, and its directors, officers, employees and

agents shall not use or allow to be used, the proceeds of any of the Notes (i) in furtherance of an

oif.r, payment, promise to pay, or authorization of the payment or giving of money, or anything

else oi value, to any Person in violation of any Anti-Comrption Laws or (ii) in any manner that

would result in the violation of any applicable Sanctions.

Section 6.27. Undertying Rating. The Issuer shall at all times maintain a rating on its

long-term unenhanced Parity Debt from at least one Rating Agency. The Issuer covenants and

ugrðrs that it shall not at any time withdraw any long-term unenhanced rating on its Parity Debt

from any of Moody's if the effect of such withdrawal would be to cure a Default or an Event of
Default under this Agreement or reduce the Applicable Spread.

Section 6.28. Obligation to Issue Bonds. The Issuer will issue bonds secured by the Net

Revenues at such times and in such amounts so as to repay the principal of and interest on the

Notes, and in any event prior to the Maturity Date.
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Section 6.29. Bonding Capacity. The Issuer shall maintain the ability to issue notes or

bonds secured by the Net Revenues in an amount sufficient to repay the Notes on the Maturity

Date.

Anucln VII

Evpxrs oF DEFAULT

Section 7 .0 L Events of Default. The occurrence of any of the following events (whatever

the reason for such event and whether voluntary, involuntary, or effected by operation of Law)

shall be an'oþvent of Default" hereunder, unless waived in writing by Purchaser:

(a) the Issuer shall fail to pay the principal or purchase price of or interest on

any Note when due (whether by scheduled maturity, required prepayment, redemption or

otherwise);

(b) the Issuer shall fail to pay any Obligation (other than the obligation to pay

the principal or purchase price of or interest on the Notes) when due and such failure

shall continue for three (3) Business Days;

(c) any representation or warranty made by or on behalf of the Issuer in this

Agreement or in any other Related Document or in any certificate or statement delivered'

heieunder or thereunder shall be incorrect or untrue in any material respect when made or

deemed to have been made or deliveied;

covenants set forth in Section 6.01,6.03,6.04, 6.05(e),6.07,
6.15, 6.1 8, 6.19, 6.23, 6.27, or 6.28 hereof;

or observance oI any or tne
6.08, 6.09, 6.10, 6.13, 6.14,

(e) the Issuer shall default in the due performance or observance of any other

term, covenant or agreement contained in this Agreement or any other Related Document

and such default shall remain unremedied for a period of thirty (30) days after the

occrrrence thereof;

(Ð the Issuer shall (i) have entered involuntarily against it an order for relief

under the United States Bankruptcy Code, as amènded, (iÐ become insolvent or shall not

pay, or be unable to pay, or admit in writing its inability to pay, its debts generally as they

6.ôo-. due, (iii) make an assignment for the benefit of creditors, (iv) apply for, seek,

consent too or acquiesce in, the appointment of a receiver, custodian, trustee, examiner,

liquidator or similar official for it or any substantial part of its Property, (v) inqtitute any

prôceeding seeking to have entered against it an order for relief under the United States

b*t*pt"y Code, as amended, to adjudicate it insolvent, or seeking dissolution, winding

up, liquidation, reorganization, arrangement, marshalling of assets, adjustment or

cómposition of it or its debts under any law relating to bankruptcy, insolvency or

reorganization or relief of debtors or fail to file an answer or other pleading denying the

-utoiul allegations of any such proceeding filed against it, (vi) take any cotporate action
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in furtherance of any matter described in parts (i) through (v) above, or (vii) fail to
contest in good faith any appointment or proceeding described in Section 7.01(9) of this

Agreement;

(g) a custodian, receiver, trustee, examiner, liquidator or similar offlrcial shall

Ue appoiãted for the Issuer or any substantial part of its PropertY, or a proceeding

¿escii|ed in Section 7.01(Ð(v) shall be instituted against the Issuer and such proceeding

continues undischarged or any such proceeding continues undismissed or unstayed for a

period of thirty (30) or more daYs;

(h) a debt moratorium, debt restructuring, debt adjustment or comparable

restriction is imposed on the repayment when due and payable of the principal of or

interest on any bebt of the Issuer by the Issuer or any Governmental Authority with

appropriate j urisdiction ;

(Ð (i) any provision of this Agreement or any Related Document related to

(A) payment of prinoipal of or interest on the Notes or (B) the validity or enforceability

of ihe pledge of the Net Revenues or any other pledge or security interest created by the

Resolution shall at any time for any reason cease to be valid and binding on the Issuer as

a result of any legislative or administrative action by a Governmental Authority with

competent jurisdiction, or shall be declared, in a final nonappealable judgment by atty

court of competent jurisdiction, to be null and void, invalid or unenforceable; or

(iÐ the
Agrgement or any

validity or enforceability of any material provision of this

Related Document related to (A) payment of principal of or

Revenues or any other pledge or security interest,created by the Resolution shall

be publicly contested by the Issuer; or

(iii) any other material provision of this Agreement or any other

Related Document, other than a provision described in clause (i) above, shall at

any time for any reason Çease to be valid and binding on lhe Issuer as a result of
any legislative or administrative action by a Govemmental Authority with
competent jurisdiction or shall be declared in a final non-appealable judgment by

any court with competent jurisdiction to be null and void, invalid, or

unênforceable, or the validity or enforceability thereof shall be publicly contested

by the Issuer;

(t) , dissolution or termination of the existence of the Issuer;

(k) the Issuer shall (i) default on the payment of the principal of or interest on

any parity'Debt including, without limitation, any regularly scheduled payments on Swap

Agreements which constitute Parity Debt,.beyond the period of grace, if any, provided in

the instrument or agreement under which such Parity Debt was created or incurred; or

(ii) default in the obt.*unæ or performance of any agreement or condition relating to

àny parity Debt or contained in any instrument or agreement evidencing, securing or
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relating thereto, or any other default, event of default or similar event shall occur or

condition exist, ihe effect of which default, event of default or similar event or condition

is to cause (determined without regard to whether any notice is required) any such Parity

Debt to become immediately due and payable in full as the result of the acceleration,

mandatory redemption or mandatory tender of such Parity Debt;

(D the Issuer shall (i) default on the payment of the principal of or interest on

any Debt (other than Parity Debt) including, without limitation, any regularly scheduled

payments on Swap Agreements, aggregating in excess of $500,000, beyond the period of
grur., if any, provided in the instrument or agreement under which such Debt (other than

Parity Debt) was created or incurred; or (ii) default in the observance or performance of
any agreement or condition relating to any Debt (other than Parity DebQ aggregating in
excess of $500,000, or contained in any instrument or agreement evidencing, securing or

relating thereto, or any other default, event of default or similar event shall occur or

conditi,on exist, the effect of which default, event of default or similar event or condition

is to permit (determined without regard to whether any notice is requifed) any such Debt

to become immediately due and payable in fbll as the result of the acceleration,

mandatory redemption or mandatory tender of such Debt;

(m) any final, unappealable judgment or judgments, writ or writs or warrant or

warrants of attachment, or any similar process or processes, which are not covered in full
by insurance, with written acknowledgement of such coverage having been provided by'

the provider of such insurance coverage to the Purchasero in an aggtegate amount in

"xc"ìr 
of $500,000 shall be entered or filed against the Issuer or against any of its

Property and remain unpaid, unvacated, unbonded or unstayed for a period of thirty

(n) . any "event of default" under any Related Document (as defined

respectively therein) shall have occurred; or

(o) Moody's shall have downgraded its rating of any long'term unenhanced

Debt of the Issuer to below 'oBaa* (or its equivalent), or suspended or withdrawn its

rating of the same.

Section 7.02. Consequences of øn Event of Defautt. If an Event of Default specified in

Section 7.01 hereof shall occur and be continuing, the Purchaser may take one or more of the

following actions at any time and from time to time (regardless of whether the actions are taken

at the same or different times):

(Ð by written notice to the Issuer, declare the outstanding amount of the

Obligations under this Agreement (and not the principal of and interest on the Notes) to

be immediately due and payable without presentment, demand, protest or further notice

of any kind, ill of whiôh'are hereby expressly waived, and an action therefor shall

immediately accrue;
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(ii) deliver a written notice to the Issuer that an Event of Default has occurred

and is continuing and take such remedial action as is provided for in the Resolution;

'(iii) either personally or by attorney or agent without bringing any action or

proceeding, or by a receiver to be appointed by a court in any appropriate action or

proceeding, take whatever action at law or in equity may appear necessary or desirable to

ôoilect the amounts due and payable under the Related Documents or to enforce

performance or observance of any obligation, agreement or covenant of the Issuer under

itre Related Documents, whether for specific performance of any agreement or covenant

of the Issuer or in aid of the execution of any power granted to the Furchaser in the

Related Documents;

(iv) cure any Default, Event of Default or event of nonperforrnance hereunder

or under any Related Document; provided, however, that the Purchaser shall have no

obligation to effect such a cure; and

(v) exercise, or cause to be exercised, any and all remedies as it may have

under the Related Documents (other than as provided for in clause (ii) of this Section

7.02(a)) and as otherwise available at law and at equity.

Section 7.03. Remedies Çumulative; Solely for the Benefit of Purchaser. To the extent

permitted by, and subject to the mandatory requirements of, applicable Law, each and every

iight, po*.r and remedy herein specifically given to the Purchaser in the Related Documents

strât Ue cumulative, eoncuaent and nonexclusive and shall be in addition to every other right;

power and remedy herein specifically given or now or hereafter existing at law, in equity or by
given- or

otherwise existing) may be exercised from
deemed expedient by the Purchaser, and
power or remedy shall not be construed to

time to time and as often and in such order as may be

the exercise or the beginning of the exercise of any

be a waiver of the right to exercise at the same time or

thereafter any other right, powor or remedy

The rights and remedies of the Purchaser specified herein are for the sole and exclusive

benefit, .trr *d protection of the Purchaser, and the Purchaser is entitled, but shall have no duty

or obligation to the Issuer or any other Person or otherwise, to exercise or to refrain from

exercising any right or remedy reserved to the Purchaser hereunder or under any of the other

Related Documents.

Section 7.04. Waivers or Omissíons. No delay or omission by the Purchaser in the

exercise of any right, remedy or power or in the pursuit of any remedy shall impair any such

right remedy or power or be construed to be a waiver of any default on the part of the Purchaser

oito b. acquiesôence therein. No express or implied waiver by the Purchaser of any Event of
Default shaù in any way be a waiver of any future or subsequent Event of Default.

Section 7.05. Discontinuance of Proceedings. In case the Purchaser shall proceed to

invoke any right, remedy or recourse permitted hereunder or under the Related Documents and

shall thereaftei elect to discontinue or abandon the same for any reason, the Purchaser shall have
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the unqualified right so to do and, in such event, the Issuer and the Purchaser shall be restored to

their former positions with respect to the Obligations, the Related Documents and otherwise, and

the rights, rðmedies, recourse and powers of the Purchaser hereunder shall continue as if the

same had never been invoked.

AnrlCIB VIII

INnnvTNMICATION

Sectiony.7|. IndemniJìcation. In addition to any and all rights of reimbursement,

indemnification, subrogation or any other rights pursuant hereto or under law or equity, the

Issuer hereby agrees (io the extent permiued by law) to indemnify and hold harmless each

Noteholder or Credit Protection Provider and its officers, directors and agents (each, an

" Indemnitee ") from and against any and all claims, damages, losses, liabilities, reasonable costs

or expenses whatsoever (including reasonable attomeys' fees) which may incur or which may be

claimid against an Indemnitee by any Person or entity whatsoever (collectively, the

"Liabílifie;") by reason of or in connection with (a) the execution and delivery or transfbr ot, or

payment or failure to pay under, any Related Document; (b) the issuance and sale of the Notes;

i.jtft. use of the proteêds of the Notes; or (d) any actual or alleged presence or release of
Hazardous Materiils on or from any Property owned or operated by the Issuer, any

environmental liability related in any way to the Issuer; provided that the Issuer shall not be

required to indemnif an Indemnitee for any claims, damages, losses, liabilities, costs or

.*irnr"r to the extent, but only to the extent, caused by the willful misconduct or gross

nrglig"ttr" of such Indçmnitee. Nothing under this Section 8.01 is intendcd to limit the Issuer's

payment of the Obligations.

Section 8.02. Survivø\. The obligations of the Issuer under this Article VIII shall survive

the payment of the Notes and the termination of this Agreement.

A.nrrcr,r IX

Mrscnr,r.¡,NEous

Section 9.01. Patriot Act Notice. The Purchaser hereby notifies the Issuer that pursuant to

the requirements of the Patriot Act it is required to obtain, verify and record information that

identifies the Issuer, which information includes the name and address of the Issuer and other

information that will allow the Purchaser to identify the Issuer in accordance with the Patriot

Act. The Issuer hereby agrees that it shall promptly provide such information upon request by

the Purchaser.

Section 9.02. Further Assurances. From time to time upon the request of either party

hereto, the other shall promptly and duly execute, acknowledge and deliver any and all such

further instruments and documents as the requesting party may in its reasonable discretion deem

necessary or desirable to confirm this Agreement, and the other Related Documents, to carry out

the purpóse and intent hereof and thereof or to enable the requesting party to enforce any of its
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rights hereunder or thereunder. At any time, and from time to time, upon request by the

purchaser, the Issuer will, at the Issuer's expense, (a) correct any defect, elror or omission which

may be discovered in the form or content of any of the Related Documents, and (b) make,

execute, deliver and record, or cause to be made, executed, delivered and recorded, any and all

further instruments, certificates, and other documents as may, in the opinion of the Purchaser, be

necessary or desirable in order to complete, perfect or continue and preserve the Lien of the

Resolutiãn. Upon any failure by the Issuer to do so, the Purchaser may make, execute and record

any and all suõh instruments, certificates and other documents for and in the name of the Issuer,

ali at the sole expense of the Issuer, and the Issuer hereby appoints the Purchaser the agent and

attorney-in-fact of the Issuer to do so, this appointment being coupled with an interest and being

irrevocable. Without limitation of the foregoing, the Issuer irrevocably authorizes the Purchaser

af any time and from time to time to file any initial financing statements, amendments thereto

and ðontinuâtion statements deemed necessary or desirable by the Purchaser to establish or

maintain the validity, perfection and priority of the security interests granted in the Resolution,

and the Issuer ratifies any such filings made by the Purchaser prior to the date hereof. In

addition, at any time, and from time to time, upon request by the Purchaser, the Issuer will, at the

Issuer's expense, provide any and all further instruments, certificates and other docunents as

may, in thé opinión of the purchaser, be necessary or desirable in order to veriff the Issuer's

identity and background in a manner satisfactory to the Purchaser.

Section 9.03, Arnendments and l4/aiv,ers; Enþrcement. The Purchaser and the Issuer may

from time to time enter into agreements amending, modifying or supplementing this Agreement

or the other Related Documents or changing the rights ofthe Purchaser or the Issuer hereunder or

thereunder, and the Purchaser may from time to time grant waivers or consents to a departure

from the due performance of the obligations of the Issuer hereunder or thereunder. Any such

specifically set forth in such writing. In the case of any such waiver or consent relating to any

provision hereot any Default or Event of Default so waived or consented to shall be deemed to

be cured and not continuing, but no such waiver or consent shall extend to any other or

subsequent Default or Event of Default or impair any right consequent thereto.

Section 9.04. No Implíed Waiver; Cumulative Remedíes. No course of dealing and no

delay or failure of the purchaser in oxercising any right, power or privilege under this Agreement

or túe other Related Documents shall affect any other or future exercise thereof or exercise of
any right, power or privilege; nor shall any single or partial exercise of any such right, power or

prívilJge'or *y abandonment or discontinuance of steps to enforce such a right, power or

privilele preclude any further exercise thereof or of any other right, power or privilege. The

,igtrtr äd t.*.¿ies of the Purchaser under this Agreement are cumulative and not exclusive of
ariy rights or remedies which the Purchaser would otherwise have under any Related Document,

at iaw or in equity.

Sectíon 9.05. Notíces. Atl notices, requests, demands, directions and other

communications (collectively "notices") under the provisions of this Agreement shall be in

writing (including facsimile communication), unless otherwise expressly permitted hereunder,

and shall be sent by first-class mail or overnight delivery and shall be deemed received as

follows: (i) if by first class mail, five (5) days after mailing; (ii) if by ovemight delivery, on the
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next Business Day; (iiÐ if by telephone, when given to a person who confirms such receipt; and

(iv) if by facsimiie, when confirmation of receipt is obtained. All notices shall be sent to the

applicable party at the following address or in accordance with the last unrevoked written

direction from such party to the other parties hereto:

The Issuer: The City of Waukesha, Waukesha County,'Wisconsin

Attention:
Facsimile:
Telephone
Email:

The Purchaser: BMO Harris Bank N.A.
111 West Monroe Street
Chicago, Illinois 60603

Attention: John Mattern
Facsimile: (312)293-5811
Telephone: (312)461-3295
Email: john.mattern@bmo.com

The Purchaser with respect BMO Harris Bank N.A.
to a Request for an Advance: l l l West Monroe Street

Chicago, Illinois 60603
Attention:

()
() II

Telephone: L-)
Email:

The Purchaser may rely on any notice (including telephone communication) purportedly

made by or on behalf of the other, and shall have no duty to verify the identity or authority of the

Person giving such notice, unless such actions or omissions would amount to gtoss negligence or

intentional misconduct.

Section 9.06. Ríght of Setoff,, (a) Upon the occurrence of an Event of Default, a

Noteholder may, at any time and from time to time, without notice to the Issuer or any other

person (any such notice being expressly waived), set off and appropriate and apply against and

õn u.ro*i of any Obligations under this Agreement, without regard to whether or not such

Noteholder shall have made any demand therefor, and although such Obligations may be

contingent or unmatured, any and all deposits (general or special, including but not limited to

deposiîs made pursuant to this Agreement and Debt evidenced by certificates of deposit, whether

matured or unmatured, but not including trust accounts, such as restricted donor accounts) and

any other Debt at any time held or owing by such Noteholder to or for the credit or the account

of any or all of the Issuer.
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(b) Each Noteholder agrees promptly to notify the Issuer after any such set-off and

applicaìión referred to in subsection (a) above, provided that the failure to give such notice shall

not affect the validity of such set-off and application. Subject to the provisions of subsection (a)

above, the rights of a Noteholder under this Section 9.06 are in addition to other rights and

remedies (in"luding, without limitation, other rights of set-off) which such Noteholder may have.

Section 9.07. No Third-Party Rights. Nothing in this Agreement, whether express or

implied, shall be construed to give to any Person other than the parties hereto and the

Noìeholders any legal or equitable right, remedy or claim under or in respect of this Agreement,

which is intended for the sole and exclusive benefit of the parties hereto.

Section 9.08. Severability. The provisions of this Agreement are intended to be

severable. If any provision of this Agreement shall be held invalid or unenforceable in whole or

in part in any jlrìsdiction, such prwision shall, as to suòh jurisdiction, be ineffective to the

exient of such-invalidity or unenforceability without in any manner affecting the validity or

enforceability thereof in any other jurisdiction or the remaining provisions hereof in any

jurisdiction

Section 9.09. Governing Law; Consent to Jurisdiction and Venue; Waiver of Jury Trial.

(a) Turs AcRnnrr¿BNr SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS

OF THE STNTE OF'WISCONSIN.

(b) EecH pARTy HERETO CONSENTS TO AND SUBMITS TO IN PERSONAM JURISDICTION AND

VENUE IN THE ST¿,TN OF WISCONSIN AND IN THE FEDERAL DISTRICT COURTS WHICH ARE LOCATED

IN THE STRIB OF WISCONSIN. EACH PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED ITSELF

oF THE BENEFTTs oF THE LA\Ms oF THE Srerp oF WrscoNsIN AND WAIVES ANY OBJECTION To IN

PERSONAM JURISDICTION ON THE GROT]NDS OF MINIMUM CONTACTS, WAIVES ANY OBJECTION TO

yENUE, AND TvAIVES ANy ILBA oF FoRUM NoN coNVENIENS. Tgts cottsENT To AND suBMIssIoN

To JURISDrcrroN Is wITH REcARD To ANy ACTIoN RELATED To rHIs AcnBBvreNT. REGARDLESS oF

wHETHER THE pARTy's AcrroNs rooK pLACE IN THE Srnre oF'WIscoNSIN oR ELSEWHERE IN THE

UNIren SfRtes, THIS SUBMISSIoN To T.RISDICTION IS NoNEXCLUSIVE, AND DOES NoT PRECLUDE

EITHER PARTY FROM OBTAINING ruRISDICTION OVER THE OTHER IN ANY COURT OTHERWISE

HAVING JURISDICTION.

(C) TO THE EXTENT PERMITTED BY APPLICABLE LAV/S, EACH OF THE PARTIES HERETO

HEREBY WAIVES ITS RIGHT TO A ruRY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR

ARISING oUT oF THIS AGREEMENT, THE RELATED DOCUMENTS OR ANY OF THE TRANSACTIONS

CONTEMPLATED HEREBY OR THEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS' BREACH OF -
DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

(d) The covenants and waivers made pursuant to this Section 9.09 shall be irrevocable

and unmodifiable, whether in writing or orally, and shall be applicable to any subsequent

amendments, renewals, supplements or modifications of this Agreement. In the event of
litigation, this Agreement may be filed as a written consent to a trial by the court.
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Section9.I0. Prior Understandings. This Agreement and the other Related Documents

supersede all other prior understandings and agreements, whether written or oral, among the

parties hereto relating to the transactions provided for herein and therein.

Section 9.I L Duration. All representations and warranties of the Issuer contained herein

or made in connection herewith shall survive the making of and shall not be waived by the

execútion and delivery of this Agreement or the other Related Documents. All covenants and

agreements of the Issuer contained herein shall continue in full force and effect from and after

the date hereof until the Obligations have been fully discharged.

Section9.I2. Counterparts. This Agreement mäy be executed in any number of
counterparts and by the different parties hereto on separate counterpaçts each of which, when so

.*".ut ã, shall be deemed an original, but all such counterparts shall constitute but one and the

same instrument.

Section 9.13. Successors and Assigns.

(a) Successors atnd Assigns Generally. This Agreement is a contirruing obligation and

shall be bittditrg upon the Issuçr, its successors, transferees and assigns and shall inure to the

benefit of the Noteholders and their respective permitted successors, transferees and assigns.

The Issuer may not assign or otherwise transfer any of its rights or obligations hereunder without

the prior written consent of the Purchaser. Each Noteholder may, in its sole discretion and in

accórdance with applicable Law, from time to time assign, sell or transfer in whole or in part,

this Agreement, its iirterest in the Notes and the Related Documents in accordance with the

provisiãns of paragraph (b) or (c) of this Section. Each Noteholder may at any time and from

ii*. to time enter lnfô participatíon agreernents in accordance with the provisions of paragraph

(d) of this Section. Bacir Note¡older may at any time pledge or assign a security interest subject

to the restrictions of paragraph (e) of this Section. BMO Harris BankN.A. shall be the Purchaser

hereunder until such time as the Majority Noteholder designates an alternate Person to serye as

the purchaser hereunder by delivery of written notice to the Issuer and such Person accepts and

agrees to act as the Purchaser hereunder and under the Related Documents. The Majority

Not.hold"r may so designate an alternate Person to act as the Purchaser from time to time. Upon

acceptance and notification thereofto the Issuer, the successor to the Purchaser for such purposes

shali thereupon succeed to and become vested with all of the rights, powers, privileges and

responsibilities of the Purchaser, and BMO Harris Bank N.A. or any other Person being replaced

ur ih. purchaser shall be discharged from its duties and obligations as the Purchaser hereunder.

(b) Sales and Transfers by Noteholder to a Purchaser Transferee. Without limitation

of the foregoing generality, a Noteholder may at any time sell or otherwise transfer to one or

more transf"t".i àil or a portion of the Notes to a Person that is (i) an Affiliate of the Purchaser

or (ii) a trust or other 
"urtodiul 

anangement established by the Purchaser or an Affiliate of the
purchaser (each, a "Purchaser Transferee"). From and after the date of such sale or transfer,

ÞMO Hanis Bank N.A. (and its successors) shall continue to have all of the rights of the

Èurchaser hereunder and under the other Related Documents as if no such transfer or sale had

occurred; provtided, however, that (A) no such sale or transfer referred to in clause (bXi) or (bxiÐ

hereof stratt in any way affect the obligations of the Purchaser hereunder, (B) the Issuer shall be
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required to deal only with the Purchaser with respect to any matters under this Agreement and

(C) in the case of a sale or transfer referred to in clause (bXi) or (bxiÐ hereof, only the Purchaser

rfr4 U" entitled to enforce the provisions of this Agreement against the Issuer.

(c) Sales and Transfers by Noteholder to a Non-Purchaser Transferee. Without

limitation of the foregoing generality, a Noteholder may at any time sell or otherwise transfer all

or any portion of the Notes to one or more transferees that the Purchaser reasonably believes is

qualiäed to purchase or hold the Notes which are not Purchaser Transferees (each a

î,Non-purchaier Trønsferee") if written notice of such sale or transfer, including that such sale

or transfer is to a Non-Purchaser Transferee, together with addresses and related information

with respect to the Non-Purchaser Transferee, shall have been given to the Issuer and the

purchaser (if different than the Noteholder) by such selling Noteholder and Non-Purchaser

Transferee.

From and after the date the Issuer and the selling Noteholder have received written notice

and an executed purchaser Letter, (A) the Non-Purchaser Transferee thereunder shall be a patty

hereto and shall h¿ve the rights and obligations of a Noteholder hereunder and under the other

Related Documentso and this Agreement shall be deemed to be amended to the extent, but only to

the extent, necessary to effect the addition of the Non-Purchaser Transferee, and any reference to

the assigning Noteholder hereunder and under the other Related Documents shall thereafter refer

to such-transfening Noteholder and to the Non-Purchaser Transferee to the extent of their

respective interestsl and (B) if the transferring Noteholder no longer owns any Note's, then it
shaìl relinquish its rights *¿ U. released from its obligations hereunder and under the Related

Documents

portion of the Purchaser' s interest in the Notes, this Agreement and the other Related Documents

to one or more other banking institutions; provided, however, that (i) no such participation by

any such participant shall in any way affect the obligations of the Purchaser hereunder and

(iÐ the Issuer shall be required to deal only with the Purchaser, with respect to any matters under

this Agreement, the Notes and the other Related Documents and no such participant shall be

entitled to enforce any provision hereunder against the Issuer.

(e) Certain Pledges, In addition to the rights of the Purchaser set forth above, the

purchaser may at any ûmã pledge or grant a security interest in all or any portion of its rights or

interests undei the Ñotes, this Agreement and/or the Related Documents to secure obligations of
the purchaser or an Affiliate of the Purchasçro including any pledge or assignment to secure

obligations to a Federal Reserve Bank or to any state or local govemmental entity or with respect

to púUUc deposits; provided that no such pledge or assignment shall release the Purchaser from

any of its obìigations hereunder or substitute any such pledgee or assignee for the Purchaser as a

party hereto.

Section 9.14. Headings. Section headings in this Agreement are included herein for

convenience of referen". only and shall not constitute apart of this Agreement for any other

purpose.
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Section9.l\. No Fiduciary Relationship. The Issuer acknowledges and agrees that its

dealing with the Purchaser are solely in the nature of a debtor/creditor relationship and that in no

event shall the Purchaser be considered to be a partner or joint venturer of the Issuer. Also, the

Issuer represents and warrants that it has independently evaluated the business transaction and

has not relied upon, nor will it rely upon, the expertise, advise or other comments or statements

of the Purchaser (including agents of the Purchaser), if any, in'deciding to pursue such

undertaking. As the Issuer is experienced in business, in no event shall the Purchaser owe any

fiduciary or similar obligations to it in connection with the subject transaction.

Section9.16. Electronic Signatures. The parties agree that the electronic signature of a
party to this Agreement shall be as valid as an original signature of such party and shall be

èff.ôtiu. to bind such party to this Agreement. The parties agrec that any electronically signed

document (including this Agreement) shatl be deemed (i) to be "written" or "in writing," (ii) to
have been signed and (iii) to constitute a record established and maintained in the ordinary

course of business and an original written record when printed from electronic files. Such paper

copies or "printouts," if introduced as evidence in any judicial, arbitral, mediation or

administrativè proceeding, will be admissible as between the parties to the same çxtent and under

the same conditions as other original business records created and maintained in documentary

form. Neither party shall contest the admissibility of true and accurate copies of electronically

signed documents on the basis of the best evidence rule or as not satisfying the business records

eiception to the hearsay rule. For purposes hercot "electronic signature" means a

manqally-signed original signature that is then transmitted by electronic means; "transmitted by

electronic means" means sent in the form of a facsimile or sent via the intemet as a "pdf'
(portabte document format) or other replicating image attached to an e-mail message; and'

Èlectronically signed documento' means a document transmitted by electronic means and

[SrcNarunrs BEGIN oN THE FoLl,owrNc PAGE.]
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I INr WlrNess WsBn¡or, the parties hereto have caused this Agreement to be duly executed

and delivered as of the Effective Date.

BMO HRRnts BeNrN.A.

By
Name:
Title:

TrtB Crrv oF WAUKESHA, 'WAUKESHA CouNTY,
WlscoNstN

By
Name:
Title:

By
Name:
Title:

Mayor

City Clerk1'ì

r. )

Signature Page to Continuing Covenant Agreement



Exurnlr A

Fonnr or CovrplIANCE CBRrrnc¡.rn

This Compliance Certificate (Íhis "Certificate") is furnished to BMO Harris Bank N.A.

(the "Purchaser"') pursuant to that certain Continuing Covenant Agreement dated as of April 2,

2018 (the "Agreemenl"), between The City of Waukesha, Waukesha County, Wisconsin (the

"Issue,r") and Purchaser. Unless otherwise defined herein, the terms used in this Certificate shall

have the meanings assigned thereto in the Agreement

Tgp UNOBRSIGNED HEREBY CERTIFIES THAT:

1. I am the duly elected chief financial officer of the Issuer;

2. I have reviewed the terms of the Agreement and I have made, or have

caused to be made under my supervision, a detailed review of the transactions and

conditions of the Issuer during the accounting period covered by the attached financial

statements;

3. The examinations described in paragraph 2 did not disclose, and I have no

knowledge of, the existence of any condition or the occunence of any event which.

constitutes a Default or Event of Default during or at the end of the accounting period

covered by the attached financial statements or as of the date of this Certificate, except as

set forth below;

4. The financial statements required by Section 6.05 of the Agreement and

being fumished to you concurrently with this certificate fairly represent the consolidated

financial condition of the Issuer in accordance with GAAP (subject to year end

adjustments) as of the dates and for the periods covered thereby.

5. Attached are true and accurate calculatigns demonstrating compliance

with the financial covenantfs] set forth in Section 6.09 of the Agreement for the periods specified

in such attachment.

Described below are the exceptions , if any, to paragraph 3 by listing, in detail, the nature

of the condition or event, the period during which it has existed and.the action which the Issuer

has taken, is taking, or proposes to take with respect to each such condition or event:



The foregoing certifications and the

support hereof, are made and delivered this
financial statements delivered with this Certificate in

day of 20-.

THp Crrv oF WAUKESHA,'WAUKESHA CouNTY,

WrscoNslN

By
Name:
Title:

,)
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A.

[ArrlcnmENT To Connrlr.lxcr CnnrrnICATE

Coprpr,rINcn C¡.IcuLATIoNs ron CoxUNUING COVNN,C,XI ACNNBVTENT DATED AS OF

Apnrl 2,2018

Calculations as of
(Section )

20 1

1.

2.

J.

4.

5.

$

$

Ratio of Line Al to Line A2

Line A3 must not be [less][greater] than

The trssuer is in compliance (circle one)

:1.00

Yes/Ì.{o

L)



'- t') The foregoing certifications, together with the computations set forth in the Attachment

hereto and the financial statements delivered with this Certificate in support hereot are made and

delivered this _ day of 20_

THe Crrv oF WAUKEsHa,, Weur<esHe CotxtY,
Wrscousni

By:
Name:
Title:

Attachment to Exhibit A-2



Exutntr B

Fonu or'
Rneupsr roRAPv¿,Ncn

IDate]

BMO Harris Bank N.A.
111 West Monroe St

Chicago,IL 60603
Attention:
Facsimile: I(-) I
Email:

Ladies and Gentlemen:

The undersigned, [Insert Name of Uúdersigned] the 

- 

of The City. of
W'aukesha, Waukesáa County, Wisconsin (the "Borrower"), refers to that certain Continuing

Covenant Agreement dated as of [April 212018] (the "Agreement") between the Borrower and

BMO Hanis Bank N.A. (the "Puichaser"), the terms defined therein being used herein as

therein defined, and hereby gives the Purchaser notice irrevocably, pursuant to Section 2.02(c) of
the Agreement, of the.A.dvance specified below:

1. The Business Day of the proposed Advance is

2, The principal amount of the proposed Advance is $

The undersigned hereby certifies that the following statements are true on the date hereot

and will be true on ihe Date of Advance, before and after giving effect thereto:

(a) the representations and warranties of the Borrower set forth in Article V of
the Agreement shatl-be true and correct in all material respects on such Date of Advance

(exceft to the extent any such representation or warranty expressly relates to an earlier

date); and
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(b) no Default or Event of Default shall have occurred and be continuing on

such Date of Advance; and

(c) none of the Issuer or the Purchaser shall have received written notice from

Bond Counsel that the opinion delivered pursuant to Section a.0l(cXiii) of the

Agreement may no longer be relied upon.

The Advance shall be made by the Purchaser by wire transfer of immediately available

funds to the Trustee in accordance with the instructions on file with the Purchaser.

Tse Cnv oF WAUKESHA, WAUKESHA CouNTY,
'WIscoNsnl

By:
Name:
Title:

B'-2



EXHIBIT B

(Form of Note)

REGISTERED
I.]NITED STATES OF AMERICA

STATE OF WISCONSIN
WAUKESHA COUNTY
CITY OF WAUKESHA

WATERWORKS SYSTEM REYENUE
BOND ANTICIPATION NOTE, SERIES 2OI8

DOLLARS

NO. R-l $32,800,000

MATURITY DATE:

April 1,2023

ORIGINAL DATE OF ISSUE:

April 2,2018

REGISTERED OWNER: BMO Harris Bank N.A.

PRINCIPAL AMOUNT: THIRTY.TWO MILLION EIGHT HUNDRED THOUSAND

DOLLARS ($32,800,000)

FOR VALUE RECEIVED, thE Waukesha County, Wisconsin (the

"Municipality"), hereby acknow and promises to pay to the Registered Owner
I identified above (orto registered Owner"), on the maturity date identified

above, the principal amount identified above (but only so much as shall have been drawn

hereunder) and to pay interest thereon at the Applicable Interest Rate (defined below) (but only

on amounts as shall have been drawn hçreunder from the dates the amounts are drawn

hereunder), all subject to the provisions set forth herein regarding redemption prior to maturity

The "Applicable Interest Rate" shall be equal to the lesser of (a) (Sl% of the LIBOR Rate (as

defined below)) plus the Applicable Spread (AS defined below) or (b) eighteen percent (18%) (the

'oMaximum Rate"). Interest is computed on the basis ofactual days elapsed and a 360-day year

Interest is payable semi-annually on the first Business Days of April and October of each year,

commencing on October l, 2018 and on the Maturity Date set forth above. The APPlicable

Interest Rate shall be determined by the Bank on the first Business Day (as defined in the CCA)

of each month and shall remain in effect, subject to adjustment as set

prior to the first Business Day of the following month.
forth herein, until the daY

,,LIBOR Rate" means the one-month London Interbank Offered Rate (or a comparable

successor rate as described below) as reported on the applicable Bloomberg screen page (or such

other commercially available source providing such quotations as may be designated by the

Bank from time to time) as reported ón the firit Business Day or each month, unless such rate is

no longer available or published, in which case such rate shall be at a comparable alternate index

rate reãsonably select"ã uy the Bank with written notice to Municipality. In no event shall the

LIBOR Rate be less than 0.00%.

"Applicable Spread" means the following:
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(a) Initially basis point, ( %), provided, however, that in the event of
any change in any rr"äiîffig ussigned to theìong+erm unenhanced debt of the System by

Moody's Investois Service, Inc. (the "Rating Agency"), the Applicablg Sfrg{ shall be the

numbér of basis points associated with such new rating as set forth in the following schedule:

Trnn CReolr Rernqc

Aaz

Aa3

A1

,42
A3

Baal

Appllceslp SPREAD

_%
_%

%

%

%

I

il
m
w
V

VI %

References in this definition of Applicable Spread are to rating categories as presently

determined by the Rating Agency, and inthe event of the adoption of anynew or changed rating

system or a "global" ratiirg scale-by the Rating Agency, the rating categories shall be adjusted

alcordingly tõ a new rating which most closely approximates the requiremenls as set forth

herein. Àtry ctrange in theþp[cable Spread shall apply when the Applicable Interest Rate is

reset on the fïrst Business Day of the month next succeeding the date on which the change

occurs. u
Notwithstanding the

as follows:
the Applicable Interest Rate shall be adjusted

(1) From and after any Taxable Date, the Applicable Interest Rate on the Note shall

be established at arate at all times equal to the Taxable Rate.

(2) Upon the occurrence and during the continuation of an Event of Default, the

ApplicaùÍe Interást Rate for the Note shall be established at arate at all times equal to the

Default Rate, payable on demand to the Bank.

(3) If the interest rate on the Note exceeds the Maximum Rate, then the Note shall

bear interest at the Maximum Rate and interest on the Note calculated at the rate equal to the

difference between (a) the rate of interest on the Note as calculated pursuant hereto and (b) the

Maximum Rate (the .;Excess Interest") shall be defened until such date as the rate of interest

bome by the Note is below the Maximum Rate, as which time Excess Interest shall be payable

with respect to the Note in amounts that, when combined with the then-current interest due on

the Note, does not exceed payment at the Maximum Rate.

Both the principal of and interest on this Note are payable in lawful money of the United

States by the City Clerk or City Treasurer (the "Fiscal Agent")'

payment of each installment of interest shall be made to the Registered Owner hereof

who shall appear on the registration books of the Municipality maintainedby the Fiscal Agent

and shall bé paid by check or draft of the Municipality mailed to such Registered owner at his

2
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address as it appears on such registration books or at such other address as may be furnished in

writing Uy such n"gistered Owner to the Fiscal Agent. Principal of this Note shall be payable

only uþon presentaiion and surrender of this Note at the office of the Fiscal Agent.

This Note is issued by the Municipality pursuant to the provisions of Section

66.0621(4)(L), Wisconsin Siatutes, for the purpose of paying the cost of additions, extensions

and improvements to the City's Waterworks System (the "Project") and refunding obligations

issued to finance improvements to the Waterworks System (the "Refunding"), all as authorized

by a resolution of thã Common Council duly adopted by said governing body. at a meeting held

on March 6,201g (the "Resolution"). The Resolution is recorded in the offioial minutes of the

Common Council for said date.

In the Resolution, the Common Council declared its intention and covenanted to issue

Waterworks System Revenue Bonds (the "Revenue Bonds") for the purpose of paying the cost of
the project *á th. Refunding. Thc NoJe is is¡ued to anjicipate the sale of the Revenue Bonds'

The Note is payable onlY from:

l) . any proceeds from the issuance and sale of the Note set aside for payment of
interest on the Note;

2) the proceeds derived from the
shall be set aside as a

sale of the Revenue Bonds which
that purpose; and

Municipality's Waterworks System

for

of the3) a pledge of the income
deposited in the Debt Fund (as defincd in the Resolution) with the same

priority ofpledge as that to be enjoYed by the Revenue Bonds, such pledge being

junior and subordinate to the pledge granted to the owners of the Waterworks

System Revenue Bonds, Series 2008, dated April 22,2008 and the Waterworks

System Revenue Bonds, Series 2013, dated May 22,2013.

THE NOTE DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE MUNICIPALITY
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
LIMITATION OR PROVISION. NO LIEN IS CREATED UPON THE \ilATERWORKS
SYSTEM OR ANY OTHER PROPERTY OF THE MUNICIPALITY AS A RESULT OF

THE ISSUANCE OF THE NOTE.

The Note is subject to redemption prior to maturity, at the option of the Municipality, on

April l, 2019 or or uny date thereafter, in whole or from time to time in part, at the principal

uÅouni thereof, plus accrued interest to the date of redemption. In addition, prior to April l,
20lg,the Note ii subject to redemption at the option of the Municipality upon payment of an

optional redemption fee as described in the Authorizing Resolution.

Before the redemption of the Note, unless waived by the registered owner, the

Municipality shall give notice of such redemption by registered or certifïed mail at least thirty

(30) days piior to tñe date fixed for redemption to the registered owner of epch Note to be

i"¿å"ml¿, in whole or in part, at the address shown on the registration books. Any notice

provided as described herèin shall be conclusively presumed to have been duly given, whether or

a, 
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not the registered owner receives the notice. The Note shall cease to bear interest on the

specified iedemption date, provided that federal or other immediately available fui-rds sufficient

får such redemption *. oni.posit with the registered owner at that time. Upon such deposit of

funds for redemption the Note shall no longer be deemed to be outstanding'

Capitalized terms used in this Note which are not defined herein shall have the meaning

given to thise terms in the Continuing Covenant Agreement dated April 2, 2018 between the

Municipality and BMO Harris BankN.A. relating to the Note'

It is hereby certified and recited that all conditions, things and açts required by law to

exist or to be done prior to and in connection with the issuance of this Note have been done, have

existed and have been performed in due form and time. The Municipality has covenanted to

issue and sell the Revenue Bonds, the sale of which this Note anticipates, as soon as practicable

and to set aside the proceeds of the Re¡¡enue Bonds into a special trust fund for the payment of

the principal of and inteles! o1lhi¡ Note.

This Note is transferable only upon the the Municipahty kept for that purpose at

the office of the Fiscal Agent, upon surrender ote to the Fiscal Agent, and thereupon a

new fully registered Note in the same amount shall be issued to the new

Registered Owner in exchange the payment of a charge sr¡fficient to reimburse

the Municipality for anY tax, fee charge required to be paid with resPect to

such registration. The Fiscal not be obliged to make any transfer of the Note after

such Note has been called for redemption. .The Fiscal Agent and Municipality maY treat and

consider the Registered owner in whose name this Note is registered as the absolute o\ilner

hereof for the purpose of receiving payment oi or on account of the principal or redemPtion

price hereof and interest due hereon and for all other pu{poses whatsoever. The Note is issuable

solely as a negotiable, fullY-registered Note without a coupon.

No delay or omission on the part of the owner hereof to exercise any right hereunder shall

impair such rigút or be considered as a waiver thereof or as a waiver of or acquiescence in any

default hereunder.

4
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. IN WITNESS WHEREOF, the City of Waukesha, Waukesha County, Wisconsin, by its

governing body, has caused this Note to be executed for it and in its name by the manual or

Iacsimilelignátures of its duly qualified Mayor and City Clerk; and to be sealed with its offrcial

or corporate seal, all as ofthe original date ofissue specified above.

CITY OF WAUKESHA, WAUKESHA COI]NTY,
WISCONSIN

By
ShawnN. Reilly
Mayor

(sEAL)

By:

ói

-nÌv
K-r'o

Kozlik
Clerk

5
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(l.trame and Address of Assignee)

(Social Security or other ldentifying'Number of Assignee

the within Note and all rights thereunder and hereby inevocably constitutes and appoints

Legal Representative, to transfer said Note on

the books kept for registration with full power of substitution in the premises.

Dated

Signature Guaranteed:

(e.g. Bank, Trust CompanY
or Securities Firm)

(Registered Owner)
t

r,

Bgt thir signature must correspond with the

(
of the Registered Owner as it appears upon

the face of the within Note in every particular,
without alteration or enlargement or any change

whatever.

)

r)

(Authorized Officer)

*The Intemal Revenue Code of 1986 (IRC Section 149) requires that for interest on a

municipal obligation with a term greater than one year to be exempt from federal income tax, the

obligation must be issued and remain in registered form.

Section 67.0g,Wisconsin Statutes provides that the City Clerk of the City when acting as

the registrar shall record the registration of each note or bond in its bond registrar. Therefore, if
this Note is to be assigned, the City Clerk of the City should be notified and a copy of this

Assignment should be sent to the City Clerk of the City for his or her records.

6
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EXHIBIT C

NOTICE 9F FULL CALL*

Regarding

City of Waukesha,
Waukesha County,'Wisconsin

Waterworks System Revenue Bonds, Series 2008
Dated April22,2008

NOTICE IS HEREBY GIVEN that the Bonds of the above-referenced issue which
mature on the dates and in the amounts; bear interest at the rates; and have CUSIP Nos. as set

forth below have been called by the City for prior payment on October l" 2018 at a redemption

price equal to 100%o of the principal amorint thereofplus accruèd interest to the date of
prepayment:

Maturity Date

t0t0U20t9
1010U2020
t0l0U202t
1010U2022

Principal Atr,rount

$400,000
415,000
435,000
455,000

Interest Rate

4.2s%
4.25
4,25
4.37s

CUSIP No.

943ll3KG4
943tt3KÉlz
943113KJ8
943113KK5

The City shall deposit federal or other immediately available funds suffrcient for such

redemption at the office of The Depository Trust Company on or before October l, 2018.

Said Bonds will cease to bear interest on October 1,2018.

By Order of the
Common Council
City of Waukesha
City Clerk

Dated

* To be provided by registered or certified mail, overnight express delivery, facsimile transmission, or electronic transmission to

The Depository Trust Company, Attn: Supervisor, Call Notification Department, 570 Washinglon Blvd', Jersey City, NJ 073 l0'
not less rhan tttitty 1f O; aays pilor to October l, 2018 and to the MSRB electronically through the Electronic Municipal Market

Access (EMMA) System website at www.emma.msrb.orq. Notice shall also be provided to Financial Security Assurance Inc',

any successor, the bond insurer of the Bonds.
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Coxrnunc CovnNaNr AcnBnMENT

Tsrs CoNrrNUrNc CovBNeNt AcR¡BN¿eNt, dated as of April2, 2018 (as amended,

restated, supplemented or otherwise modified from time to time, lhis "Agreement"), between

THe Crry oF WAUKESHA, WAUK¡sHI CouNtv,'WIscoNSIN, a municipality organized under the
laws of Wisconsin, and BMO Hnnrus BnNrN.A., a national banking association.

Rncrr¡,m

Wuennls, The City of Waukesha, Waukesha County, Wisconsin (the "Issuer") has

issued its Waterworks System Revenue Bond Anticipation Notes, Series20l8 (the "Notes")
pursuant to a Resolution dated March 6,2018 (as the same may be amended, restated,

supplemented or otherwise modified from time to time in accordance with the terms thereof and

hereof, the "Resolution"); and

WunRn.a,s, the Purchaser has agreed to purchase the Notes and make Advarices (as

defined herein) in installments in accordance with the terms hereof, and as a condition to such

purchase and the making of such Advances, the Purchaser has required the Issuer to enter into

this Agreement.

Now, THnRprone, to induce the Purchaser to purchase the Notes and make Advances,

and for other valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, and intending to be legally bound hereby, the Issuer and the Purchaser hereby

agree as follows:

AnrrclB I

DnrrxrrroNs

Section l.0L Certain Defined Terms. In addition to the terms defined in the recitals and

elsewhere in this Agreement and the Resolution, the following terms shall have the following
meanings:

"Advances" means, collectively, the Initial Advance and each subsequent Advance made

by the Purchase pursuant to Section 2.02(b) hereof.

"Affiliate" means, with respect to any Person, any Person that directly or indirectly

through one or more intermediaries, controls, or is controlled by, or is under common control

with, such first Person. A Person shall be deemed to control another Person for the purposes of
this definition if such first Person possesses, directly or indirectly, the power to direct, or cause

the direction of, the management and policies of the second Person, whether through the

ownership of voting securities, common directors, trustees or offtcers, by contract or otherwise.

"Agreement" hasthe meaning set forth in the introductory paragrph hereof.



"Antí-Corruption Laws" means all laws, rules, and regulations of any jurisdiction
applicable to the Issuer from time to time concerning or relating to bribery or corruption.

"Applicable Spread" has the meaning set forth in the Resolution.

"Balloon Notes" means bonds or notes with no scheduled amortization of principal prior
to the maturity date hereof.

"Bank Agreement" means any credit agreement, liquidity agteement, standby bond
purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase

agreement, or other agreement or instrument (or any amendment, supplement or other

modification thereof) under which, directly or indirectly, any Person or Persons undertake(s) to

make or provide flunds to make payment of or to purchase or provide credit enhancement for
bonds or notes of the Issuer secured by or payable from Net Revenues; provided, that "Bank
Agreements" shall not include financing assistance agreements with the State of Wisconsin
Department of Natural Resources Department of Administration with respect to the State of
'Wisconsin 

Safe Drinking Water Loan Program and the Clean'Water Fund Loan Program.

"Base Rate" means, for any day, a fluctuating rate of interest per annum equal to the

greatest of (i) the Prime Rate in effect at such time, (ii) the Federal Funds Rate in effect at such

time plus two percent (2%), (iii) the LIBOR Quoted Rate in effect at such time plus three percent

(3%), and (iv) seven percent (7%).

"Bond Counsel" means Quarles & Brady LLP, or any other firm of attorneys nationally
recognized on the subject of tax-exempt municipal finance selected by the Issuer.

"Business Day" means a day which is not (a) a Saturday, Sunday or legal holiday on

which banking institutions in New York, New York or the states where the principal offioe of the

Issuer is located are authorized by law to close, (b) a day on which the New York Stock

Exchange or the Federal Reserve Bank is closed or (c) a day on which the principal office of the

Purchaser is closed.

"Change in Law" means the adoption of or change in any law, governmental or quasi-

governmental rule, regulation, policy, guideline, interpretation, or directive (whether or not

having the force of law) or in the interpretation, promulgation, implementation or administration
thereof by any Governmental or quasi-Governmental Authority, central bank or comparable

agency charged with the interpretation or administration thereof, including, notwithstanding the

foregoing, all requests, rules, guidelines or directives (x) in connection with the Dodd-Frank

Wall Street Reform and Consumer Protection Act or (y) promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or

similar authority) or the United States financial regulatory authorities, in each case of clauses (x)

and (y), regardless of the date enacted, adopted, issued, promulgated or implemented, or

compliance by the Purchaser with any request or directive (whether or not having the force of
law) of any such authority, central bank or comparable agency.
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"Code" means the Internal Rçvenue Code of 1986, as amended, and, where appropriate
any statutory predecessor or any successor thereto.

"Commitment" means the obligation of the Purchaser to extend Advances in an

aggregate principal amount at any one time not to exceed the Commitment Amount.

"Commitment Amounl" means $32,800,000 Dollars and 00/100.

"Commitment Termination Date" means the earliest to occur of (a) the Maturity Date,
(b) the date that Advances in the aggregate principal amount of the Commitment Amount have
been advanced by the Purchaser, and (c) the occurrence of an Event of Default.

"Compliance Certificate" means a certificate substantially in form of Exhibit A hereto.

"Controlled Group" means all members of a controlled group of corporations and all
trades or businesses (whether or not incorporated) under common control which, together with
the Issuer, are treated as a single employer under Section 414 of the Code.

"Credit Protection Provider " means, collectively, (i) any party, including a Noteholder,
who issues a letter of credit or provides other credit protection with respect to the Notes and
(ii) any party that participates in any such credit protection.

"Debt" of any Person means at any date, without duplication, (a) all obligations of such
Person for borrowed moneyo @) all obligations of such Person evidenced by bonds, debentures,

notes or other similar instruments, (c) all obligations of such Person to pay the deferred purchase

price of property or services, except trade accounts payable arising in the ordinary course of
business, (d) all obligations of such Person as lessee under capital leases, (e) all Debt of others

secured by a lien on any asset of such Person, whether or not such Debt is assumed by such

Person, (Ð all Guarantees by such Person of Debt of other Persons and (g) all obligations of such

Person under any Swap Agreement.

"Debt Service Requirements" meaîs, with respect to the period of time for which
calculated, the aggregate of the payments required to be made during such period in respect of
principal (whether at maturity, as a result of mandatory sinking fund redemption, mandatory
prepayment or otherwise) and interest on outstanding Debt secured by Net Revenues of each

Person or a group of Persons with respect to which calculated; provided that interest shall be

excluded from the determination of the Debt Service Requirements to the extent that capitalized
interest is available to pay such interest; and principal of Debt shall be excluded from the

determination of Debt Service Requirements to the extent that amounts are on deposit in an

irrevocable escrow and such amounts (including, where appropriate, the eamings or other
increment to accrue thereon) are required to be applied to pay such principal and such amounts

so required to be applied are sufficient to pay such principal.

"Default" means any event or condition which, with notice, the passage of time or any

combination of the foregoing, would constitute an Event of Default.
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"Default Rete" means, for any day, a rate of interest per annum equal to the sum of the
Base Rate in effect on such day plus four percent (4%).

"Determinetion of Taxability" means and shall be deemed to have occurred on the first to
occur of the following:

(Ð on the date when the Issuer files any statement, supplemental statement or
other tax schedule, return or document which discloses that an Event of Taxability shall
have in fact occurred;

(ii) on the date when the Noteholder or any former Noteholder notifies the
Issuer that it has received a written opinion by a nationally recognized firm of attomeys
of substantial expertise on the subject of tax-exempt municipal finance to the effect that
an Event of Taxability shall have occurred unless, within one hundred eighty (180) days
after receipt by the Issuer of such notification from the Noteholder or any former
Noteholder, the Issuer shall deliver to the Noteholder and any former Noteholder a ruling
or determination letter issued to or on behalf of the Issuer by the Commissioner of the
Internal Revenue Service or the Director of Tax-Exempt Bonds of the Tax-Exempt and
Government Entities Division of the Internal Revenue Service (or any other government
ofÍìcial exercising the same or a substantially similar function from time to time) to the
effect that, after taking into consideration such facts as form the basis for the opinion that
an Event of Taxability has occurred, an Event of Taxability shall not have occurred;

(iii) on the date when the Issuer shall be advised in writing by the
Commissioner of the Internal Revenue Service or the Director of Tax-Exempt Bonds of
the Tax-Exempt and Government Entities Division of the Internal Revenue Service (or
any other government official exercising the same or a substantially similar function from
time to time, including an employee subordinate to one of these officers who has been

authorized to provide such advice) that, based upon filings of the Issuer, or upon any
review or audit of the Issuer or upon any other ground whatsoever, an Event of Taxability
shall have occurred; or

(iv) on the date when the Issuer shall receive notice from the Noteholder or
any former Noteholder that the Intemal Revenue Service (or any other government
official or agency exercising the same or a substantially similar function from time to
time) has assessed as includable in the gross income of such Noteholder or such former
Noteholder the interest on the Notes due to the occurrence of an Event of Taxability;

provided, however, no Determination of Taxability shall occur under subparagraph (iiÐ or (iv)
hereunder unless the Issuer has been afforded the opportunity, at its expense, to contest any such

assessment, arrd, further, no Determination of Taxability shall occur until such contest, if made,

has been finally determined; provided further, however, that upon demand from the Noteholder
or former Noteholder, the Issuer shall promptly reimburse such Noteholder or former Noteholder
for any payments, including any taxes, interest, penalties or other charges, such Noteholder (or
former Noteholder) shall be obligated to make as a result of the Determination of Taxability.
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"DTC" means The Depository Trust Company.

"Effective Date" means ApriI2,20I8, subject to the satisfaction or waiver by the
Purchaser of the conditions precedent set forth in Article III hereof.

"EMMA" means Electronic Municipal Market Access as provided by the Municipal
Securities Rulemaking Board.

"Environmental Laws " means any and all federal, state, local and foreign statutes, laws,
judicial decisions, regulations, ordinances, rules, judgments, orders, decrees, plans; injunctions,
permits, concessions, grants, franchises, licenses, agreements and other governmental restrictions
relating to (a) the protection of the environment, (b) personal injury or property damage relating
to the release or discharge of Hazardous Materials, (c) emissions, discharges or releases of
pollutants, contaminants, hazardous substances or wastes into surface water, ground water or
land, or (d) the manufacture, processing, distribution, use, treatment, storage, disposal, transport
or handling of pollutants, contaminants,hazardous substances or wastes or the clean-up or other
remediation thereof.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended,
and any successor statute of similar import, and regulations thereunder, in each case as in effect
from time to time, References to Sections of ERISA shall be construed also to refer to any
successor Sections.

"Event of Default" with respect to this Agreement has the meaning set forth in
Section 7.01 of this Agreement and, with respect to any Related Document, has the meaning
assigned therein.

"Event of TaxabiliQ/" means a (i) change in Law or fact or the interpretation thereof, or
the occurrence or existence of any fact, event or circumstance (including, without limitation, the
taking of any action by the Issuer, or the failure to take any action by the Issuer, or the making by
the Issuer of any misrepresentation herein or in any certificate required to be given in connection
with the issuance, sale or delivery of the Notes) which has the effect of causing interest paid or
payable on the Notes to become includable, in whole or in part, in the gross income of the
Noteholder or any former Noteholder for federal income tax purposes or (ii) the entry of any
decree or judgment by a court of competent jurisdiction, or the taking of any official action by
the Internal Revenue Service or the Department of the Treasury, which decree, judgment or
action shall be final under applicable procedural Law, in either case, which has the effect of
causing interest paid or payable on the Notes to become includable, in whole or in part, in the
gross income of such Noteholder or such former Noteholder for federal income tax purposes

with respect to the Notes.

"Excess Interest Amount" has the meaning set forth in Section 4.05(b) hereof

"Excluded Taxes " means, with respect to a Noteholder, Taxes imposed on or measured

by its overall net income (however denominated), and franchise Taxes and branch profit Taxes

imposed on it (in lieu of net income taxes), by the jurisdiction (or any political subdivision
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thereof) under the Laws of which it is incorporated or is organized or in which its principal
executive office is located.

"Federal Funds Rote" means, for any day, the rate per annum equal to the weighted
average of the rates on overnight Federal funds transactions with members of the Federal

Reserve System arranged by Federal funds brokers on such day, as published by the Federal

Reserve Bank of New York on the Business Day next succeeding such day; provided that: (a) if
such day is not a Business Day, then the Federal Funds Rate for such day shall be such rate on
such transactions on the next preceding Business Day as so published on the next succeeding

Business Day; and (b) if no such rate is so published on such next succeeding Business Day, then
the Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary,to a

whole multiple of one-hundredth of one percent) charged to the Purchaser on such day on such

transactions as determined by the Purchaser. Notwithstanding anything herein to the contrary, if
the Federal Funds Rate as determined as provided above would be less than zero percent (0.0%),

then the Federal Funds Rate shall be deemed to be zero percent (0.0%).

"Fiscal' Year" means the twelve month period from January 1 through the following
December 31.

" Fitch" means Fitch Ratings, Inc., and any successor rating agency.

"FRB" means the Board of Governors of the Federal Reserve System of the United
States, together with any successors thereof.

"Generally Accepted Accounting Principles" ot "GAAP" means generally accepted

accounting principles in effect from time to time in the United States and applicable to entities

such as the Issuer.

"Governmental Approval" means an authorization, consent, approval, license, or
exemption of, registration or filing with, or report to any Governmental Authority.

"Governmental Authority" means the government of the United States of America or any

other nation, or of any political subdivision thereof, whether state or local, and any agency,

authority, instrumentality, regulatory body, court, central bank or other entity exercising

executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government (including, without limitation, any supra-national bodies such as the

European Union or the European Central Bank) and any group or body charged with setting

financial accounting or regulatory capital rules or standards (including, without limitation, the

Financial Accounting Standards Board, the Bank for International Settlements or the Basel

Committee on Banking Supervisory Practices or any successor or similar authority to any of the

foregoing).

"Guarantee" mears, as to any Person, any (a) any obligation, contingent or otherwise, of
such Person guaranteeing or having the economic effect of guaranteeing any Debt or other

obligation payable or performable by another Person (tlrc "primary obligor") in any manner,

whether directly or indirectly, and including any obligation of such Person, direct or indirect,
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(i) to purchase or pay (or aclvance or supply funds for the purchase or payment of) such Debt or
other obligation, (ii) to purchase or lease property, securities or services for the purpose of
assuring the obligee in respect of such Debt or other obligation of the payment or performance of
such Debt or other obligation, (iii) to maintain working capital, equity capital or any other
financial statement condition or liquidity or level of income or cash flow of the primary obligor
so as to enable the primary obligor to pay such Debt or other obligation, or (iv) entered into for
the purpose of assuring in any other manner the obligee in respect of such Debt or other
obligation of the payment or performance thereof or to protect such obligee against loss in
respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any
Debt or other obligation of any other Person, whether or not such Debt or other obligation is

assumed by such Person (or any right, contingent or otherwise, of any holder of such Debt to
obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to
the stated or determinable amount of the related primary obligation, or portion thereof, in respect

of which such Guarantee is made or, if not stated or determinable, the maximum reasonably
anticipated liability in respect thereof as determined by the guaranteeing Person in good faith.
The term ooGuarantee" as a verb has a corresponding meaning.

"Hazardous Material" means any explosive or radioactive substances or wastes, any
hazardous or toxic substances, wastes or other pollutants, including petroleuÌn or petroleum
distillates, asbestos or asbestos containing materials,'polychlorinated biphenyls, radon gas,

infectious or medical wastes and any other substances or wastes of any nature regulated pursuant
to any Environmental Law.

"IndemniJìed Taxes " means Taxes imposed on or with respect to any payment made by
or on account of any obligation of the Issuer under any Related Document, other than Excluded
Taxes and Other Taxes.

"Indemnitee" has the meaning set forth in Section 8.01 hereof.

"Initial Advance" means the initial Advance made by the Purchaser on the Effective
Date pursuant to Section 2.02(a) hereof.

"Interest Payment Date" shall mean with respect to the Notes, (i) the first Business Day
of each April and October of each year, commencing October 1, 2018, and (ii) any date on which
all of the Notes are redeemed.

"Investment Policy" means the investment policy of the Issuer delivered to the
Purchaser, pursuant to Section 3.01(a)(iv) hereof.

"Issuer" means The City of Waukesha, Waukesha County, Vy'isconsin, a municipal
corporation, and any permitted successor or assign thereof hereunder.

"Issuer Representative" means any person authorized from time to time in writing by the

Issuer, or its successors and assigns, to perform a designated act or execute a designated
document.
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"Laws" means, collectively, all international, foreign, federal, state and local statutes,

treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the interpretation or administration thereof by any

Governmental Authority charged with the enforcement, interpretation or administration thereof,

and all applicable administrative orders, directed duties, requests, licenses, authorizations and

permits of, and agreements with, any Governmental Authority, in each case whether or not

having the force of law.

"Liabilities " has the meaning set forth in Section 8.01 hereof.

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit arrangement,

encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or
preferential arrangement in the nature of a security interest of any kind or nature whatsoever

(including any conditional sale or other title retention agreement, any easement, right of way or

other encumbrance on title to real property, and any financing lease having substantially the

same economic effect as any of the foregoing).

"Majority Noteholder" means the Noteholders with a majority of the aggregate principal

amount of Notes from time to time. As of the Effective Date, BMO Harris Bank N.A. shall be

the Majority Noteholder.

"Margin Stock" has the meaning ascribed to such term in Regulation U promulgated by

the FRB, as now and hereafter from time to time in effect.

"Material Adverse Effect" means a material adverse effect on (a) the business, Property,

liabilities (actual ¿ind contingent), operations or condition (financial or otherwise), results of
operations, or prospects of the Issuer, (b) the ability of the Issuer to perform its obligations under

any Related Documents to which it is a party, or (c) the legality, validity, binding effect or

enforceability of any of the Related Documents or the rights or remedies of the Purchaser under

the Related Documents.

"Maturity Date" has the meaning set forth in the Resolution.

"Maximum Annual Debt Service Requirements" means the largest total Debt Service

Requirements in the current or any succeeding fiscal year of the Issuer; provided that fot
purposes of determining Maximum Annual Debt Service Requirements: (i) the amount of the

principal payment due on the Maturity Date of the Notes and any other Balloon Notes secured by

the Net Revenues that mature simultaneously with or after the Maturity Date shall be deemed to

amofüze on a level debt service basis over a thirty (30) year period from the date of issuance

thereof; (ii) the interest rate on the Notes and any other Balloon Notes that bear interest at a
variable interest rate shall be assumed to be the average of the interest rate on the Notes or such

Balloon Notes which was in effect on the last day of each of the last twelve calendar months

immediately preceding the month during which the calculation is made.

"Maximum Federal Corporate Tax Rate" means, for any day, the maximum rate of
income taxation imposed on corporations pursuant to Section 11(b) of the Code, as in effect as of
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such day (or, if as a result of a change in the Code, the rate of income taxation imposed on

corporations generally shall not be applicable to the Purchaser, the maximum statutory rate of
federal income taxation which could apply to the Purchaser as of such day).

"Maximî.tm Interest Rate" means the lesser of (i) the maximum rate of interest on the

relevant obligation permitted by applicable law and (ii) eighteen percent (18%) per annum.

"Moody ',s" means Moody's Investors Service, Inc. and any successor rating agency.

"Net Revenues" has the meaning set forth in the Resolution.

"Noteholder" means the Purchaser and each Purchaser Transferee or Non-Purchaser

Transferee pursuant to Section 9.13 hereof so long as such Purchaser Transferee or

Non-Purchaser Transferee is an owner of Notes.

"Notes" has the meaning set forth in the recitals hereof.

"Non-PLtrchaser Transferee" has the meaning set forth in Section 9.13(c) hereof.

"Obligation,s" msans all amounts payable by the Issuer, and all other obligations to be

performed by the Issuer, pursuant to this Agreement and the other Related Documents

(including, without limitation, all obligations of the Issuer to pay principal of and interest on the

Notes when due).

"OFAC" means the U.S. Department of the Treasury's Office of Foreign Assets Control,

and any successor thereto.

"Other Taxes" means all present or future stamp, court or documentary, intangible,

recording, filing or similar Taxes that arise from any payment made under, from the execution,

delivery,performance, enforcemeirt or registration of, from the receipt or perfection of a security

interest under, or otherwise with respect to, any Related Document.

"Parity Debt" means any Debt issued or incurred by or on behalf of the Issuer and

secured on a parity with the Lien on Net Revenues securing the payment of the principal and

purchase price of and interest on the Notes and the obligations under this Agreement.

"Patriot Acl" means the USA PATRIOT Act (Title III of Pub. L.107-56 (signed into law

October 26,200I)), as amended from time to time, and any successor statute.

"PBGC" means the Pension Benefit Guaranty Corporation or any successor thereto.

"Person" means any individual, corporation, not for profit corporation, partnership,

limited liability company, joint venture, association, professional association, joint stock

company, trust, unincorporated organization, goveffì.ment or any agency or political subdivision

thereof or any other form of entity.
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"Plan" means, with respect to the Issuer at any time, an employee pension benefit plan
which is covered by Title IV of ERISA or subject to the minimum funding standards under
Section 412 of the Code and either (i) is maintained, or,has within the preceding five plan years

been maintained, by a member of the Controlled Group for employees of a member of the
Controlled Group of which the Issuer is a part, (ii) is maintained pursuant to a collective
bargaining agreement or any other arrangement under which more than one employer makes

contributions and to which a member of the Controlled Group of which the Issuer is a part is then
making or accruing an obligation to make contributions or has within the preceding five plan
years made contributions.

"Prime Rate" means on any day, the rate of interest per annum then most recently
established by the Purchaser as its ooprime rate." Any such rate is a general reference rate of
interest, may not be related to any other rate, and may not be the lowest or best rate actually
charged by the Purchaser to any customer or a favored rate and may not correspond with future
increases or decreases in interest rates charged by other lenders or market rates in general, and

that the Purchaser may make various business or other loans at rates of interest having no
relationship to such rate. If the Purchaser ceases to establish or publish a prime rate from which
the Prime Rate is then determined, the applicable variable rate from which the Prime Rate is
determined thereafter shall be instead the prime rate reported in The Wall Street Journal (or the
average prime rate if a high and a low prime rate are therein reported), and the Prime Rate shall
change without notice with each change in such prime rate as of the date such change is reported.
Notwithstanding anything herein to the contraty, if the Prime Rate determined as provided above

would be less fhanzerc percent (0.0%), then the Prime Rate shall be deemed to be zero percent
(0.0%).

"Property" means any right or interest in or to property of any kind whatsoever, whether
real, personal or mixed, and whether tangible or intangible, whether now owned or hereafter

acquired.

"Purchase Price" has the meaning set forth in Section 2.01(a) hereof,

"Purchaser" means, initially, BMO Harris Bank N.4., a national banking association,

and its successors and assigns, and upon the receipt from time to time by the Issuer of a notice

described in Section 9.13(a) from time to time means the Person designated in such notice as the

Purchaser, as more fully provided in Section 9.13(a) hereof.

"Purchaser Letter " has the meaning set forth in Section 9.13(c) hereof.

' "Purchaser Transferee" has the meaning set forth in Section 9.13(b) hereof.

"Rating Agency" means any of S&P, Moody's and Fitch, as applicable.

"Rating Documentation" has the meaning set forth in Section 3.01(dXiv) hereof.

"Related Documents" means this Agreement, the Resolution, the Notes and any other

documents related to any of the foregoing or executed in connection therewith, and any and all
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future renewals and extensions or restatements of, or amendments or supplements to, any of the

foregoing.

"Request þr Advance" means a certificate substantially in the form attached hereto as

Exhibit A, properly completed and signed by an Issuer Representative, as such form may be

amended, modified or updated from time to time by the Purchaser.

"Resolution" has the meaning set forth in the recitals hereof.

" Risk-Based Capital Guidelines " means (i) the risk-based capital guidelines in effect in
the United States, including transition rules, and (ii) the corresponding capital regulations
promulgated by regulatory authorities outside the United States including transition rules, and

any amendments to such regulations adopted prior to the Effective Date.

"S&P" means S&P Global Ratings and its successors and assigns.

"Safe Drinking Water Bonds " has the meaning set forth in the Resolution.

"sanctioned Country" means, at any time, any country or territory which is itself the

subject or target of any comprehensive Sanctions.

"sanctioned Person" means, at any time, (a) any Person or group listed in any Sanctions

related list of designated Persons maintained by OFAC or the U.S. Department of State, the

United Nations Security Council, the European Union or any EU member state, (b) any Person

or group operating, organized or resident in a Sanctioned Country, (c) any agency, political
subdivision or instrumentality of the government of a Sanctioned Country, or (d) any Person

50o/o or more owned, directly or indirectly, by any of the above.

"sqnctions" means economic or financial sanctions or trade embargoes imposed,

administered or enforced from time to time by (a) the U.S. government, including those

administered by OFAC or the U.S. Department of State or (b) the United Nations Security

Council, the European Union or Her Majesty's Treasury of the United Kingdom.

"senior Debt" means any Debt issued or incurred by or on behalf of the Issuer and

secured by Net Revenues on a basis that is senior to the Lien securing Parity Debt.

"series 2008 Bonds " has the meaning set forth in the Resolution.

"stete" means the State of Wisconsin.

. "Swap Agreement" means (a) any and all rate swap transactions, basis swaps, credit

derivative transactions, forward rate transactions, commodity swaps, commodity options,

forward commodity contracts, equity or equity index swaps or options, bond or bond price or

bond index swaps or options or forward bond or forward bond price or forward bond index

transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rcte swap
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transactions, currency options, spot contracts, or any other similar transactions or aîy
combination of any of the foregoing (including any options to enter into any of the foregoing),
whether or not any such transaction is governed by or subject to any master agreement, and
(b) any and all transactions of any kind, and the related confirmations, which are subject to the
terms and conditions of or governed by, any form of master agreement published by the
International Swaps and Derivatives Association, Inc., any International Foreign Exchange
Master Agreement, or any other master agreement (any such master agreement, together with
any related schedules, a "Master Agreement"), including any such obligations or liabilities under
any Master Agreement.

"system" has the meaning set forth in the Resolution.

"Taxable Date" means the date on which interest on the Notes is first includable in gross

income of the Noteholder (including, without limitation, any previous Noteholder) thereof as a
result of an Event of Taxability as such date is established pursuant to a Determination of
Taxability.

"Taxable Period" has the meaning set forth in Section 4.03(a) hereof.

"Taxable Rate" means, for each day, a rate of interest per annum equal to the product of
(i) the interest rate on the Notes for such day and (ii) the applicable Tax Rate Factor.

"Taxable Rate Factor" means, for each day that the Taxable Rate is determined, the
quotient of (i) one divided by (ä) one minus the Maximum Federal Corporate Tax Rate in effect
as of such day, rounded upward to the second decimal place.

"Tqxes" means and and all present or future taxes, duties, levies, imposts, fees,

assessments, charges or withholdings, and any and all liabilities with respect to the foregoing,
including interest, additions to tax and penalties applicable thereto.

"(Jnutilized Amount" means, as of any date, an amount equal to the difference between
(i) the Commitment Amount and (ii) the aggregate amount of the Advances made by the
Purchaser.

Section 1.02. Computation of Time Periods. In this Agreement, in the computation of a
period of time from a specified date to a latel" specified date, the word oofrom" means 'ofrom and

including" and the words o'to" and oountil" each mean "to but excluding."

Section L03. Construction. Unless the context of this Agreement otherwise clearly
requires, references to the plural include the singular, to the singular include the plural and to the
part include the whole. The word "including" shall be deemed to mean "including but not
limited to,o' and ooor" has the inclusive meaning represented by the phrase 'oandlor." The words

'ohereof," "herein," oohereunder" and similar terms in this Agreement refer to this Agreement as a

whole and not to any particular provision of this Agreement. The Section headings contained in
this Agreement and the table of contents preceding this Agreement are for reference purposes

only and shall not control or affect the construction of this Agreement or the interpretation
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thereof in any respect. Section, subsection and exhibit references are to this Agreement unless

otherwise specified.

Section L04. Accounting Terms and Determinations. Unless otherwise specified herein,

all accounting terms used herein shall be interpreted, all accounting determinations hereunder

shall be made, and all financial statements required to be delivered hereunder shall be prepared,

in accordance with GAAP. It after the Effective Date, there shall occur any change in GAAP
from those used in the preparation of the financial statements referred to in Section 6.05 hereof
and such change shall result in a change in the method of calculation of any financial covenant,

standard or term found in this Agreement including, without limitation, a recharacterization of
operating leases to the effect that certain operating leases are to be treated as capital leases, either

the Issuer or the Purchaser may by notice to the other party hereto, require that the Purchaser and

the Issuer negotiate in good faith to amend such covenants, standards, and terms so as equitably
to reflect such change in accounting principles, with the desired result being that the criteria for
evaluating the financial condition of the Issuer shall be the same as if such change had not been

made. No delay by the Issuer or the Purchaser in requiring such negotiation shall limit their right
to so require such a negotiation at any time after such a change in accounting principles. Until
any such covenant, standard, or term is amended in accordance with this Section 1.04, financial

covenants shall be computed and determined in accordance with GAAP in effect prior to such

change in accounting principles.

Section 1.05. Relation to Other Documents; Acknowledgment of Dffirent Provisions of
Related Documents; Incorporation by Reference. (a) Nothing in this Agreement shall be deemed

to amend, or relieve the Issuer of its obligations under, any Related Document to which it is a
party. Conversely, to the extent that the provisions of any Related Document allow the Issuer to

take certain actions, or not to take certain actions, with regard for example to permitted liens,

transfers of assets, maintenance of financial ratios and similar matters, the Issuer nevertheless

shall be fully bound by the provisions of this Agreement.

(b) Except as provided in subsection(c) of this Section1.05, all references to other

documents shall be deemed to include all amendments, modifications and supplements thereto to

the extent such amendment, modifîcation or supplement is made in accordance with the

provisions of such document and this Agreement

(c) All provisions of this Agreement making reference to specific Sections of any

Related Document shall be deemed to incorporate such Sections into this Agreement by

reference as though specifically set forth herein (with such changes and modifications as may be

herein provided) and shall continue in full force and effect with respect to this Agreement

notwithstanding payment of all amounts due under or secured by the Related Documents, the

termination or defeasance thereof or any amendment thereto or any waiver given in connection

therewith, so long as this Agreement is in effect and until all Obligations are paid in full. No

amendment, modification, consent, waiver'or termination with respect to any of such Sections

shall be effective as to this Agreement until specifîcally agreed to in writing by the parties hereto

with specific reference to this Agreement.
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Anrrcln II

Puncnrsn or Norns ¡.No Aov¿,NCES

Section 2,01. Purchase of Notes. (a) Purchase Price. Upon the conditions set forth in
Article III hereof and based on the representations, warranties and covenants of the Issuer set

forth herein, the Purchaser hereby agrees to make a loan to the Issuer by purchasing from the

Issuer, and the Issuer hereby agrees to sell to the Purchaser, all, but not less than all, of the Notes

at the purchase price of $32,800,000 representing the aggregate principal amount of the Notes
(the " Purchase Price ").

(b) Closing. On the Effective Date, the Issuer shall deliver to the Purchaser the

documents described in Article III hereof. Upon delivery of such documents and the satisfaction

or waiver by the Purchaser of the other conditions precedent set forth in Article III hereof, the

Purchaser will make the Initial Advance in immediately available federal funds payable to the

Issuer. One fully registered Note shall be issued to and registered in the name of the Purchaser,

or as otherwise directed by the Purchaser. The Notes shall be so issued and registered to and

held by the Purchaser, or as otherwise directed by the Purchaser.

Section2.02. Advances.

(a) Initial Advance. Upon satisfaction of the conditions precedent set forth in
Section 3.01 hereof, the Purchaser shall make the Initial Advance in the principal amount of
594,032 to the Issuer.

(b) Additional Advances. Prior to the Commitment Termination Date and upon the

satisfaction of the conditions precedent set forth in Section 3.02 of this Agreement, the Purchaser

shall make one or more Advances to the Issuer; provided that the aggregate principal amount of
Advances shall not exceed the Commitment Amount. The Issuer acknowledges that the

Purchaser shall not be obligated to make Advances except in accordance with the provisions of
this Agreement. The Purchaser agrees, by its acceptance of the Notes, that Advances shall be

made in the manner and upon the terms and conditions set forth in this Agreement. The Issuer

shall not use any Advance for any payment which is not permitted by the Code, the Resolution or

this Agreement.

(c) . Requests for Advance. The Issuer shall give written notice to the Purchaser in the

form of a Request for Advance no later 11:00 a.m. Central time on a Business Day which is not

less than one (1) Business Day prior to the Business Day the related Advance is to be made (a

"Date of Advance"); providedthat the Borrower shall not deliver more than two Requests for
Advances in any thirty (30) calendar day period. If the Purchaser receives a Request for
Advance at or after 1 1:00 a.m. Central time on any Business Day, such Request for Advance

shall be deemed to have been received on the following Business Day. Requests for Advances

shall be delivered to the Purchaser via e-mail or facsimile at the e-mail addresses or the facsimile

numbers set forth in Section 9.05 for receipt of Requests for Advances. The Purchaser may note

the date and amount of each Advance on Schedule A attached to the Notes.
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(d) Minimum Amounts. Each Advance, other than the Initial Advance and the final
Advance, shall be in the principal amount requested by the Issuer pursuant to each Request for
Advance but in any event in a minimum principal amount of $500,000 or such greater amount
which is an integral multiple of $100,000.

AnuclB III

CoxurroNs PREcEDENT To Puncn¡,sn oF Norns AND INITIAL ADVANcE

Section 3.01. Documentary Requirements. The obligation of the Purchaser to make a
loan to the Issuer by purchasing the Notes and making the Initial Advance is subject to the

conditions precedent that the Purchaser shall have received, on or before the Effective Date, the
items listed below in this Section, each dated and in form and substance as is satisfactory to the
Purchaser.

(a) The following Issuer documents:

(Ð copies of the resolutions of the governing body of the Issuer approving the

execution and delivery of the Related Documents to which the Issuer is a party, and the

other matters contemplated hereby, certified by an Issuer Representative as being true

and complete and in full force and effect on the Effective Date;

(ii) Reserved;

(iii) the audited annual financial statements of the Issuer for the Fiscal Year
ended December 31,2016, together with intemally prepared financial statements of the

Issuer for each fiscal quarter(s) ended since the end ofsuch Fiscal Year;

(iv) a copy of the Issuer's Investment Policy in effect as of the Effective Date;

(v) a certificate dated the Effective Date and executed by a Issuer

Representative certifying the names and signatures of the persons authorized to sign, on

behalf of the Issuer, the Related Documents to which it is a party and the other

documents to be delivered by it hereunder or thereunder.

(b) The following financing documents:

(Ð an executed original or certified copy, as applicable, of each of the Related

Documents;

(ii) one fully registered Note in certificated form, executed by the Issuer, in
the principal amount equal to the Purchase Price, issued to and registered in the name of
the Purchaser, or as otherwise directed by the Purchaser; and

and

-1 5-



(iiÐ copies of all documentation relating to any Swap Agreement relating to
the Notes.

(c) The following opinions, dated the Effective Date and addressed to the Purchaser or
on which the Purchaser is otherwise expressly authorized to rely:

(Ð from Note counsel to the Issuer, an opinion as to the due authorization,
execution, delivery and enforceability of the Related Documents to which the Issuer is a

þarty, and such other customary matters as the Purchaser may reasonably request;

(iÐ from Note Counsel, opinions to the effect that the interest on each

Advance evidenced by the Notes is excludable from gross income for federal income tax
purposes and such other customary matters as the Purchaser may reasonable request.

(d) The following documents and other information:

(i) a certificate dated the Effective Date and executed by a Issuer

Representative certifying (A) that there has been no event or circumstance since

December 31, 2016, that has had or could be reasonably expected to have, either
individually or in the aggregateo a Material Adverse Effect, (B)that the representations
and warranties contained in Article V hereof and the other Related Documents are true

and correct in all material respects on the Effective Date, (C) no event has occurred and is

continuing, or would result from entry into this Agreement, which would constitute a

Default or Event of Default and (D) since the dated date of the Rating Documentation,

the unenhanced long-term debt ratings assigned to any Parity Debt has not been

withdrawn, suspended or reduced;

(iÐ a certificate dated the Effective Date and executed by a Issuer

Representative, certifying that the Issuer is in compliance with the financial covenants set

forth in Section 6.09 of this Agreement;

(iiÐ true and correct copies of all Governmental Approvals, if any, necessary

for the Issuer to execute, deliver and perform the Related Documents to which it is a

party; and

(iv) recent evidence that the unenhanced long-term debt rating assigned by
Moody's to any Parity Debt is at least "Aa2" (the "Rating Documentation").

Section 3.02, Conditions Precedent to Additional Advances, The obligation of the

Purchaser to make an Advance (other than the Initial Advance) is subject to the satisfaction of
the following conditions precedent on the Date of Advance:

(a) the representations and warranties of the Issuer set forth in Article V of
this Agreement shall be true and correct in all material respects on such Date of Advance
(except to the extent any such representation or warranty expressly relates to an earlier

date);

-r6-



(b) no Default or Event of Default shall have occurred and be continuing on
such Date of Advance;

(c) the Purchaser shall have received a Request for Advance as required
under, and in strict conformity with, Section2.02(c) hereof; and

(d) neither the Issuer nor the Purchaser shall have received written notice
from Bond Counsel that the opinion delivered pursuant to Section a.01(cXiii) hereof may
no longer be relied upon.

Section 3.03. Litigation. The Purchaser shall have received a written description of all
actions, suits or proceedings pending or threatened against the Issuer in any court or before any
arbitrator of any kind or before or by any governmental or non-goverTrmental body which could
reasonably be expected to result in a Material Adverse Effect, if any, and such other statements,

certificates, agreements, documents and information with respect thereto as the Purchaser may
reasonably request.

Section 3.04. Other Møtters. All other legal matters pertaining to the execution and

delivery of this Agreement and the Related Documents shall be satisfactory to the Purchaser and

its counsel, and the Purchaser shall have received such other statements, certificates, agreements,

documents and information with respect to the Issuer and the other parties to the Related
Documents and matters contemplated by this Agreement as the Purchaser may reasonably
request.

Section 3.05. Payment of Fees and Expenses. On or prior to the Effective Date, (i) the
Purchaser shall have received reimbursement of the Purchaser's fees and expenses and any other
fees incurred in connection with the transaction contemplated by the Related Documents and (ii)
Chapman and Cutler LLP, as counsel to the Purchaser, shall have received payment of its legal
fees and expenses incurred in connection with the preparation, review, negotiation, execution
and delivery of the Related Documents.

Section 3.06, No Bond Rating; DTC; Offering Document; CUSIP. The Notes shall not be
(i) assigned a specific rating by any Rating Agency, (ii) registered with The Depository Trust
Company or any other securities depository, (iii) issued pursuant to any type of official
statement, private placement memorandum or other offering document, (iv) assigned a CUSIP
number by Standard & Poor's CUSIP Service or (v) placed or offered by a broker-dealer in the
capacity of an underwriter or a placement agent.

Anucln IV

Tun IssunR's OnUcATIoNS

Section 4.0L Payment Obligations, (a) The Issuer hereby agrees to make prompt and full
payment of all payment obligations owed to the Purchaser under the Related Documents in
accordance with and subject to the terms of the Notes and the Resolution and to pay any other

Obligations owing to the Purchaser whether now existing or hereafter arising, irrespective of
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their nature, whether direct or indirect, absolute or contingent, with interest thereon at the rate or
rates provided in such Related Documents and under such Obligations.

(b) The Purchaser shall pay alI principal of and unpaid accrued interest on the Notes on
the Maturity Date. The Issuer shall also pay interest on the Notes on the first Business Day of
April and October of each year, commencing on October t,2018, in accordance with the terms

of the Note.

(c) The Issuer shall pay within thirty (30) days after demand:

(Ð if an Event of Default shall have occurred, all costs and expenses of the
Purchaser in connection with the enforcement (whether by means of legal proceedings or
otherwise) of any of its rights under this Agreement, the other Related Documents and

such other documents which may be delivered in connection therewith;

(iÐ a fee for each amendment to this Agreement or any other Related

Document or any consent or waiver by the Purchaser with respect to any Related

Document, in each case, in a minimum amount of $2,500 plus the reasonable fees and

expenses ofcounsel to the Purchaser;

(iii) the reasonable fees and out-oÊpocket expenses for counsel or other

reasonably required consultants to the Purchaser in connection with advising the

Purchaser as to its rights and responsibilities under this Agreement and the other Related

Documents or in connection with responding to requests from the Issuer for approvals,

consents and waivers; and

(iv) any amounts âdvanced by or on behalf of the Purchaser to the extent

required to cure any Default, Event of Default or event of nonperfornance hereunder or
any Related Document, together with interest at the Default Rate.

(d) The Borrower shall pay or cause to be paid to the Purchaser on October 1, 2018, for
the period commencing on the Effective Date to and including September30,20l8, and

semiannually in anears on the first Business Day of each April and October occurring thereafter

to the Commitment Termination Date, and on the Commitment Termination Date, a

non-refundable commitment fee in an amount equal to the product of the daily average

Unutilized Amount and one tenth of one percent (0.10%) per anmrm during each related

quarterly period.

Section 4.02. Increased Payments.

(a) Increased Costs, If, on or after the Effective Date, there occurs any Change in Law

(Ð subjects the Purchaser, any other Noteholder, the Credit Protection
Provider or the parent or holding company, if any, of any of the foregoing to any Taxes

(other than Excluded Taxes), or changes the basis of taxation of payments (other than

which:
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with respect to Excluded Taxes) to the Purchaser or any other Noteholder hereunder or
with respect to the Notes, or

(iÐ imposes or increases oÍ deems applicable any reserve, assessment,

insurance charge, special deposit or similar requirement against assets of, deposits with or
for the account of, or credit extended by the Purchaser, any other Noteholder or the

Credit Protection Provider, or

(iii) imposes any other condition the result of which is to increase the cost to
the Purchaser, any other Noteholder, the Credit Protection Provider or the parent or
holding company, if any, of any of the foregoing, with respect to this Agreement, the
Notes or its making, maintenance or funding of the Notes or any secttrity therefor, or
reduces any amount receivable by the Purchaser, any other Noteholder or the Credit
Protection Provider with respect to this Agreement, the Notes, or the making,

maintenance of funding of any loan, or requires the Purchaser or any other Noteholder to
make any payment calculated by reference to any amount received with respect to this

Agreement, the Notes, or the making, maintenance or funding of any loan, by an amount

deemed material by the Purchaser, other Noteholder or the Credit Protection Provider as

the case may be,

and the result of any of the foregoing is to increase the cost to such Purchaser, other Noteholder,
the Credit Protection Provider or the parent or holding company, if any, with respect to this
Agreement, the Notes, or the making, maintenance or funding of the purchase of the Notes or of
participating the same or to reduce the amount received by the Purchaser, other Noteholder or the

Credit Protection Provider, as the case may be, in connection with the same, then, within fifteen
(15) days of demand by the Purchaser, other Noteholder or the Credit Protection Provider, as the

case may be, the Issuer shall pay the Purchaser, other Noteholder or the Credit Protection

Provider such additional amount or amounts as will compensate the Purchaser, other Noteholder,
the Credit Protection Provider or the parent or holding company, if any, of any of the foregoing,
for such increased cost or reduction in amount received.

(b) If the Purchaser, other Noteholder or the Credit Protection Provider determines the

amount of capital or liquidity required or expected to be maintained by the Purchaser, other

Noteholder, the Credit Protection Provider or any parent, holding company or entity controlling
the Purchaser, other Noteholder or the Credit Protection Provider is increased as a result of (i) a
Change in Law or (ii) any change on or after the Effective Date in the Risk-Based Capital

Guidelines, then, within fifteen (15) days of demand by the Purchaser, other Noteholder or the

Credit Protection Provider, the Issuer shall, to the extent permitted by law, pay the Purchaser,

other Noteholder or the Credit Protection Provider the amount necessary to compensate for any

shortfall in the rate of return on the portion of such increased capital or liquidity which the

Purchaser, other Noteholder or the Credit Protection Provider determines is attributable to this'
Agreement or the Notes, as the case may be, hereunder (after taking into account the Purchaser,

other Noteholder or the Credit Protection Provider's policies as to capital adequacy and

liquidity).
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(c) In connection with any costs imposed upon the Issuer by the Purchaser, other
Noteholder, the Credit Protection Provider or any parent, holding company or entity controlling
any of the foregoing, pursuant to this Section 4.02,the Purchaser, other Noteholder or the Credit
Protection Provider shall (i) promptly notify the Issuer of such costs and (ii) provide the Issuer

with a certificate as to such increased cost, increased capital, increased liquidity or reduction in
return incurred by the Purchaser, other Noteholder or the Credit Protection Provider as a result of
any event mentioned in paragraph (a) or (b) of this Section 4.02 setting forth, in reasonable

detail, the basis for such calculation and the amount of such calculation submitted by the
Purchaser, other Noteholder or the Credit Protection Provider to the Issuer which calculation
shall be conclusive (absent manifest error) as to the amount thereof. In making the

determinations contemplated by the above referenced certificate, the Purchaser, other Noteholder
or the Credit Protection Provider may make such reasonable estimates, assumptions, allocations

and the like that the Purchaser, other Noteholder or the Credit Protection Provider in good faith
determines to be appropriate.

(d) Failure or delay on the part of any Noteholder to demand compensation pursuant to
this Section 4.02 shall not constitute a waiver of such Noteholders right to demand such

compensation.

(e) Without prejudice to the survival of any other. agreement of the Issuer hereunder,

the agreements and obligations of the Issuer contained in this Section shall survive the

termination of this Agreement and the payment in full of the Notes and the obligations of the

Issuer thereunder and hereunder.

Section 4.03. Determination of Taxability. (a) In the event a Determination of Taxability
occurs, to the extent not payable the Purchaser or any other Noteholder under the terms of the

Resolution and the Notes, the Issuer hereby agrees to pay to the Purchaser or any other

Noteholder on demand therefor (i) an amount equal to the difference between (A) the amount of
interest that would have been paid to the Purchaser or any other Noteholder on the Notes during

the period for which interest on the Notes is included in the gross income of the Purchaser or any

other Noteholder if the Notes had bome interest at the Taxable Rate, beginning on the Taxable

Date (the "Taxable Period"), and (B) the amount of interest on the Notes actually paid to the

Purchaser or any other Noteholder during the Taxable Period, and (ii) an amount equal to any

interest, penalties or charges owed by the Purchaser or any other Noteholder as a result of
interest on the Notes becoming included in the gross income of the Purchaser or any other

Noteholder, together with any and all attorneys' fees, court costs, or other out-of-pocket costs

incurred by the Purchaser or any other Noteholder in connection therewith;

(b) Subject to the provisions of paragraph (c) below, the Purchaser or any other

Noteholder shall afford the Issuer the opportunity, at the Issuer's sole cost and expense, to

contest (i) the validity of any amendment to the Code which causes the interest on the Notes to

be included in the gross income of the Purchaser or any other Noteholder or (ii) any challenge to

the validity of the tax exemption with respect to the interest on the Notes, including the right to
direct the necessary litigation contesting such challenge (including administrative audit appeals);

provided that, in no event shall a Noteholder be required to make available its tax returns (or any
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other information relating to its taxes that it deems confidential) to the Issuer or any other
Person; and

(c) As a condition precedent to the exercise by the Issuer of its right to contest set forth
in paragraph (b) above, the Issuer shall, on demand, immediately reimburse the Purchaser or any
other Noteholder for any and all expensos (including attorneys' fees for services that may be

required or desirable, as determined by the Purchaser or any other Noteholder in its sole

discretion) that may be incurred by the Purchaser or any other Noteholder in connection with any
such contest, and shall, on demand, immediately reimburse the Purchaser or any other
Noteholder for any payments, including any taxes, interest, penalties or other charges payable by
the Purchaser or any other Noteholder for failure to include such interest on the Notes in its gross

income.

(d) Survival. Without prejudice to the survival of any other agreement of the Issuer

hereunder, the agreements and obligations of the Issuer contained in this Section shall survive
the termination of this Agreement and the payment in full of the Notes and the obligations of the
Issuer thereunder and hereunder.

Section 4,04. Defoult Rate. Upon the occurrence and during the continuance of an Event

of Default, the Obligations shall bear interest at the Default Rate, which shall be payable by the
Issuer to each Noteholder (or, if applicable, the Purchaser) upon demand therefore and be

calculated on the basis of a360-day year and actual days elapsed.

Section 4,05. Maximum Interest Røte. (a) If the amount of interest payable for any period
in accordance with the terms hereof or the Notes exceeds the amount of interest that would be

payable for such period had interest for such period been calculated at the Maximum Interest

Rate, then interest for such period shall be payable in an amount calculated at the Maximum
Interest Rate.

(b) Any interest that would have been due and payable for any period but for the

operation of the immediately precedingparagraph (a) shall accrue and be payable as provided in
this paragraph (b) and shall, less interest actually paid to each Noteholder for such period,

constitute the "Excess Interest Amount." If there is any accrued and unpaid Excess Interest

Amount as of any date, then the principal amount with respect to which interest"is payable shall

bear interest at the Maximum Interest Rate until payment to each Noteholder of the entire Excess

Interest Amount.

Section 4.06. Reserved

Section 4.07. Obligøtions Absolute. The payment obligations of the Issuer under this
Agreement and the other Related Documents shall be, without setoff or counterclaim, and shall

be paid strictly in accordance with the terms of this Agreement under all circumstances,

including without limitation the following:

(a) any lack of validity or enforceability of this Agreement, the Notes or any

of the other Related Documents;
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(b) any amendment or waiver of or any consent to departure from all or any of
the Related Documents;

(c) the existence of any claim, set-ofl, defense or other right which the Issuer

may have aI any time against the Purchaser, any other Noteholder or any other person or
entity, whether in connection with this Agreement, the other Related Documents, the

transactions contemplated herein or therein or any unrelated transaction; or

(d) any other circumstance or happening whatsoeveÍ, whether or not similar to
any of the foregoing.

Notwithstanding this Section, the Purchaser acknowledges the Issuer may have the right
to bring a collateral action with respect to one or more of the foregoing circumstances. The

Issuer's payment obligations shall remain in full force and effect pending the final disposition of
any such action. All fees payable pursuant to this Agreement shall be deemed to be fully earned

when due and non-refundable when paid.

Section 4.08. Optional Redemption Fee. The Issuer shall pay to the Purchaser an optional
redemption or conversion fee in connection with each optional redemption or prepayment of all
or any portion of the Notes prior to April 1, 2019, in an amount equal to the product of (A) the

Applicable Spread in effect on the date of optional redemption or prepayment, as applicable,
(B) the principal amount of the Notes to be optionally redeemed or prepaid, and (C) a fraction,

the numerator of which is equal to the number of days from and including the date of such

optional redemption or prepayment, as applicable, to and including April 1, 2019, and the

denominator of which is 360, payable on the date that all or any portion of the Notes are

optionally redeemed or prepaid. The Notes may be redeemed at the option of the Issuer on

April 1, 2019 or any date thereafter, in whole or from time to time thereafter in part, at a
redemption price equal to the principal amount of the Notes to be redeemed plus accrued interest

thereon, and without any prepayment fee or premium.

Anucln V

RopnpsnxrATloNs AND WARRANTIES

The Issuer makes the following representations and warranties to each Noteholder:

Section 5.01, Existence and Power. The Issuer is a municipal corporation duly organized

and validly existing under the laws of the State and has the power and authority to own its
properties and to carry on its businesses as now being conducted and as currently contemplated

to be conducted hereafter and is duly qualified to do business in each jurisdiction in which the

character of the properties owned or leased by it or in which the transactions of any material

portion of its business (as now conducted and as currently contemplated to be conducted) makes

such qualification necessary.

Section 5.02. Due Authorization. (a) The Issuer has the corporate power, and has taken

all necessary corporate action to authorize the Related Documents to which it is a þartY, and to
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execute, deliver and perform its obligations under this Agreement and each of the other Related

Documents to which it is a party in accordance with their respective terms. The Issuer has

approved the form of the Related Documents to which it is not aparty.

(b) The Issuer is duly authorized and licensed to own its Property and to operate its
business under the laws, rulings, regulations and ordinances of all Govemmental Authorities
having the jurisdiction to license or regulate such Property or business activity and the

departments, agencies and political subdivisions thereof, and the Issuer has obtained all requisite

approvals of all such governing bodies required to be obtained for such purposes. All
Governmental Approvals necessary for the Issuer to enter into this Agreement and the other

Related Documents and to perform the transactions contemplated hereby and thereby and to
conduct its business activities and own its property have been obtained and remain in full force

and effect and are subject to no further administrative or judicial review. No other Governmental

Approval or other action by, and no notice to or filing with, any Governmental Authority is

required for the due execution, delivery and performance by the Issuer of this Agreement or the

due execution, delivery or performance by the Issuer of the Related Documents.

Section 5.03. Valid and Binding Obligations. This Agreement has been duly executed

and delivered by one or more duly authorized officers of the Issuer, and each of the Related

Documents to which the Issuer is a party, when executed and delivered by the Issuer will be, a

legal, valid and binding obligation of the Issuer enforceable in accordance with its terms, except

as such enforceability may be limited by (a) the effect of any applicable bankruptcy, insolvency,

reorganization, moratorium or similar law affecting creditors' rights generally, and (b) general

principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

Section 5.04. Noncontravention; Compliance with Law . (a) The execution, delivery and

performance of this Agreement and each of the other Related Documents in accordance with
their respective terms do not and will not (i) contravene the Issuer's authorizing legislation,
(ii) require any consent or approval of any creditor of the Issuer, (iii) violate any Laws

(including, without limitation, Regulations T, U or X of the FRB, or any successor regulations),

(iv) conflict with, result in a breach of or constitute a default under any contract to which the

Issuer is a party or by which it or any of its Property may be bound or (v) result in or require the

creation or imposition of any Lien upon or with respect to any Property now owned or hereafter

acquired by the Issuer or any Affiliate thereof except such Liens, if any, expressly created by any

Related Document.

(b) The Issuer is in compliaûce with all Laws, except for such noncompliance that,

singly or in the aggregate, has not caused or is not reasonably expected to cause a Material

Adverse Effect.

Section 5.05. Pending Litigation and Other Proceedings. There is no action, suit ot
proceeding pending in any court, any other governmental authority with jurisdiction over the

Issuer or any arbitration in which service of process has been completed against the Issuer or, to

the knowledge of the Issuer, any other action, suit or proceeding pending or threatened in any

court, any other govemmental authority with jurisdiction over the Issuer or any arbitrator, in
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either case against the Issuer or any of its properties or revenues, or any of the Related

Documents to which it is a partyt which if determined adversely to the Issuer would adversely

affect the rights, security, interests or remedies of the Purchaser hereunder or under any of the

other Related Documents or which is reasonably likely to result in a Material Adverse Effect,
except any action, suit or proceeding which has been brought prior to the Effective Date as to

which the Purchaser has received an opinion of counsel satisfactory to the Purchaser, in form and

substance satisfactory to the Purchaser and the Purchaser's legal counsel, to the effect that such

action, suit or proceeding is without substantial merit.

Section 5.06. Financial Statements. The audited financial statements of the Issuer as at

December 31,2016, and the related consolidated statement of activities and changes in net assets

and the consolidated statement of cash flows for the Fiscal Year then ended, and accompanying

notes thereto, which financial statements, accompanied by the audit report of Baker Tilly,
independent public accountants, heretofore furnished to the Purchaser, which are consistent in all
material respects with the audited financial statements of the Issuer for the Fiscal Year ended

December 3I,2016, fairly present the financial condition of the Issuer in all material respects as

of such dates and the results of its operations for the periods then ended in conformity with
GAAP. Since December 3I, 2016, there has been no material adveise change in the financial

condition or operations of the Issuer that could reasonably be expected to result in a Material

Adverse Effect.

Section 5.07. Employee Benefit Plan Compliance. The Issuer has no funding liability or

obligation currently due and payable with respect to any employee benefit plan which could

reasonably be expected to result in a Material Adverse Effect. The Issuer and each employee

benefit plan is in compliance in all material respects with the terms of any such plan and

applicable law related thereto. Neither the Issuer nor a member of the Controlled Group is
subject to ERISA or maintains a Plan.

Section 5.08, No Defautls. No default by the Issuer has occurred and is continuing in the

payment of the principal of or premium, if any, or interest on any Parity Debt including, without
limitation, regularly scheduled payments on Swap Agreement which constitute Parity Debt. No
bankruptcy, insolvency or other similar proceedings pertaining to the Issuer or any agency or

instrumentality of the Issuer are pending or presently contemplated. No Default or Event of
Default has occurred and is continuing hereunder. No "default" or ooevent of default" under,

and as defined in, any of the other Related Documents has occurred and is continuing. The

Issuer is not presently in default under any material agreement to which it is a party which
could reasonably be expected to have a Material Adverse Effect. The Issuer is not in violation of
any material term of the organízational documents or authorizing legislation applicable to the

Issuer or any material term of any bond indenture or agreement to which it is a party or by which

any of its Property is bound which could reasonably be expected to result in a Material Adverse

Effect.

Section 5,09. Insurance. The Issuer currently maintains a system of self-insurance or

insurance coverage with insurance companies believed by the Issuer to be capable of performing

their obligations under the respective insurance policies issued by such insurance companies to
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the Issuer (as determined in its reasonable discretion) and in full compliance with Section 9(k) of
the Resolution and Section 6.04 hereof.

Section 5.10. Title to Assets. The Issuer has good and marketable title to its assets except
where the failure to have good and marketable title to any of its assets would not have a Material
Adverse Effect.

Sectioní.ll lncorporation by Reference. The representations and warranties of the
Issuer contained in the other Related Documents to which the Issuer is a party, together with the

related definitions of terms contained therein, are hereby incorporated by reference in this
Agreement as if each and every such representation and warranty and definition were set forth
herein in its entirety, and the representations and warranties made by the Issuer in such Sections

are hereby made for the benefit of the Purchaser. No amendment to or waiver of such

representations and warranties or definitions made pursuant to the relevant Related Document or
incorporated by reference shall be effective to amend such representations and warranties and

definitions as incorporated by reference herein without the prior written consent of the Purchaser.

Section 5.12. Correct Information. All information, reports and other papers and data

with respect to the Issuer furnished by the Issuer to the Purchaser were, at the time the same were

so furnished, correct in all material respects. Any financial, budget and other projections

furnished by the Issuer to the Purchaser were prepared in good faith on the basis of the

assumptions stated therein, which assumptions were fair and reasonable in light of conditions

existing at the time of delivery of such financial, budget or other projections, and represented,

and as of the date of this representation, represent (subject to the updating or supplementation of
any such financial, budget or other projections by any additional information provided to the

Purchaser in writing, the representations contained in this Agreement being limited to financial,
budget or other projections as so updated or supplemented), in the judgment of the Issuer, a

reasonable, good faith estimate of the information purported to be set forth, it being understood

that uncertainty is inherent in any projections and that no assurance can be given that the results

set forth in the projections will actually be obtained. No fact is known to the Issuer that
materially and adversely affects or in the future may (as far as it can reasonably foresee)

materially and adversely affect the security for any of the Notes, or the ability of the Issuer to

repay when due the Obligations, that has not been set forth in the financial statements and other

documents referred to in this Section 5.12 or in such information, reports, papers and data or
otherwise disclosed in writing to the Purchaser. The documents furnished and statements made

by the Issuer in connection with the negotiation, preparation or execution of this Agreement and

the Related Documents do not contain untrue statements of material facts or omit to state

material facts necessary to make the statements contained therein, in light of the circumstances

under which they were made, not misleading.

Sectioní.I3. Investment Company. The Issuer is not an "investment company" or a
company "controlled" by an "investment company, " as such terms are defined in the Investment

Company Act of 1940, as amended.

Sectíon 5.14. Margin Stock. The Issuer is not engaged in the business of extending credit
for the pu{pose of purchasing or carrying Margin Stock, and no part of the proceeds from the
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issuance of the Notes will be used to purchase or carry any such Margin Stock or extend credit to
others for the pu{pose of purchasing or carrying any such Margin Stock.

Section 5.15. Tax-Exempt Status. The Issuer has not taken any action or omitted to take
any action, and has no actual knowledge of any action taken or omitted to be taken by any other
Person, which action, if taken or omitted, would adversely affect the exclusion of interest on the

Notes from gross income for federal income tax purposes.

Section5,16. Usury. None of the Related Documents or the Notes provide for any
payments that would violate any applicable law regarding permissible maximum rates of interest.

Section 5,17. Security. The Resolution creates, for the benefit of the owners of the Notes

and the other Obligations, the legally valid and binding pledge of the Net Revenues. There is no

lien on the Net Revenues other than the lien created by the Resolution and the lien and pledge of
the Net Revenues with respect to the Series 2008 Bonds and Safe Drinking Water Bonds

described in the Resolution. The Resolution does not permit the issuance or incurrence of any

Debt secured by the Net Revenues to rank senior to the Notes and the other Obligations except

that additional Debt senior to the Notes and Obligations and on a parity with the Safe Drinking
V/ater Bonds that may be issued to the State of W'isconsin. The payment of the Notes and the

other Obligations ranks on a parity with the payment of the principal and purchase price of and

interest on all Parity Debt and is not subordinate to any payment secured by a lien on the

Revenues other than payments with respect to the Series 2008 Bonds, the Safe Drinking Water
Bonds and the additional bonds to be issued on a parity with the Safe Drinking Water Bonds, or

any other claim, and is prior as against all other Persons having claims of any kind in tort,

contract or otherwise, whether or not such Persons have notice of such lien. No filing,
registration, recording or publication of the Resolution or any other instrument is required to

establish the pledge provided for thereunder or to perfect, protect or maintain the Lien created

thereby on the Net Revenues to secure the Notes and the other Obligations.

Section'5.18, Pending Legislation and Decisions. There is no amendment, or to the

knowledge of the Issuer, proposed amendment to the Constitution of the State or any State law or

any administrative interpretation of the Constitution of the State or any State law, or any

legislation that has passed either house of the legislature of the State, or any judicial decision

interpreting any of the foregoing, the effect of which will materially adversely affect the issuance

of any of the Notes, the security for any of the Notes, or any Obligation, the creation,

organization, or existence of the Issuer or the titles to offltce of any officers executing this

Agreement or any Related Documents to which the Issuer is a party or the Issuer's ability to
repay when due its obligations under this Agreement, any of the Notes or any other Obligation.

Section 5.19. Taxes. After due inquiry, the Issuer is not aware of any Indemnified Taxes

or Other Taxes with respect to this transaction or any Related Document.

Section 5,20, Environmental Matters. The operations of the Issuer are in material

compliance with all of the requirements of applicable federal, state and local environmental,

health and safety statutes and regulations and are not the subject of any govemmental

investigation evaluating whether any remedial action is needed to respond to a release of any
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toxic or hazardous waste or substance into the environment, where a failure to comply with any

such requirement or the need for any such remedial action could reasonably be expected to result

in a Material Adverse Effect.

Section 5.2L No Immunity. The Issuer is not entitled to claim immunity on the grounds

of sovereignty or other similar grounds (including, without limitation, governmental immunity)
with respect to itself or its Net Revenues (irrespective of their use or intended use) from (i) any

action, suit or other proceeding arising under or relating to this Agreement or any other Related

Document, (ii) relief by way of injunction, order for specific performance or writ of mandamus

or for recovery of property or (iii) execution or enforcement of any judgment to which it or its
Net Revenues might otherwise be made subject in any action, suit or proceedings relating to this
Agreement or any other Related Document, and no such immunity (whether or not claimed) may

be attributed to the Issuer or its Net Revenues.

Section 5.22, No Public Vote or Referendum. There is no public vote or referendum

pending, proposed or concluded, the results of which could reasonably be expected to result in a
Material Adverse Effect.

Section 5.23. Swap Agreements. The Issuer has not entered into any Swap Agreement

relating to Debt (i) wherein any termination paymenJ thereunder is senior to or on a parity with
the payment of the Notes or the other Obligations or (ii) which requires the Issuer to post cash

collateral to secure its obligations thereunder.

Section 5.24. Anti-Corruption Lø,vs; Sanctions. (a) The Issuer, its Subsidiaries and their
respective officers and employees and, to the knowledge of the Issuer, its directors and agents,

are in compliance with Anti-Corruption Laws and applicable Sanctions in all material respects.

None of the Issuer, any Subsidiary or, to the knowledge of the Issuer or such Subsidiary, any of
their respective directors, officers or employees is a Sanctioned Person. Neither the Notes, the

use of the proceeds of the Notes or the other transactions contemplated hereby will violate Anti'
Corruption Laws or applicable Sanctions.

(b) Neither the purchase of the Notes nor the use of the proceeds thereof will
violate the Patriot Act, the Trading with the Enemy Act, as amended, or any of the foreign assets

control regulations of the United States Treasury Department (31 C.F.R., Subtitle B, Chapter V,
as amended) or any enabling legislation or executive order relating thereto or successor statute

thereto. The Issuer and its Subsidiaries are in compliance in all material respects with the Patriot

Act.
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Anrrclp VI

Covnx¿,Nrs oF THE Issunn

The Issuer covenants and agrees, until the full and final payment and satisfaction of all of
the Obligations, except in any instance in which the Purchaser specially agrees in writing to any
performance or noncompliance, that:

Section6.0l. Existence, Etc. The Issuer (a) shall maintain its existence pursuant to its
authorizing legislation and the laws of the State and (b) shall not liquidate or dissolve, or sell or
lease or otherwise transfer or dispose of all or any substantial part of its property, assets or
business, or combine, merge or consolidate with or into any other entity or change the use of
facilities or assets that generate Net Revenues.

Section 6.02. Maintenance of Properties. The Issuer shall, in all material respects,

maintain, preserve and keep its Property in good repair, working order and condition (ordinary

wear and tear excepted), except to the extent that the failure to do so could reasonably be

expected to result in a Material Adverse Effect.

Section 6.03. Compliance with Laws; Taxes and Assessments. The Issuer shall comply

with all Laws applicable to it and its Property (including all applicable Environmental Laws,

Anti-Corruption Laws and applicable Sanctions), except where non-compliance could not

reasonably be expected to result in a Material Adverse Effect, such compliance to include,
without limitation, paying all taxes, assessments and govemmental charges imposed upon it or

its Property before the same become delinquent, unless and to the extent that the same are being

contested in good faith and by appropriate proceedings and reserves are provided therefor that in
the opinion of the Issuer are adequate.

Section 6.04. Insurance, The Issuer shall maintain insurance with reputable insurance

companies or associations believed by the Issuer at the time of purchase of such insurance to be

financially sound and in such amounts and covering such risks as are usually carried by

organizations engaged in the same or a similar business and similarly situated, which insurance

may provide for reasonable deductibles from coverage. The Issuer shall upon request of the

Purchaser furnish a certificate setting forth in summary form the nature and extent of the

insurance maintained pursuant to this Section 6.04.

Section 6.05. Reports
satisfactory to the Purchaser:

The Issuer shall furnish to the Purchaser in form and detail

(a) Annual Report. As soon as available, and in any event within 270 days

after the end of the Fiscal Year, the annual audited financial statements of the Issuer

together with (1) the opinion of the Issuer's independent accountants and (2) a

Cðmpüance Certificate sþned by the clerk/treasurer of the Issuer (x) stating that no

Event of Default or Default has occuned, or if such Event of Default or Default has

occurred, specifying the nature of such Event of Default or Default, the period of its
existence, the nature and status thereof and any remedial steps taken or proposed to
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coffect such Event of Default or Default and (y) demonstrating compliance with the
financial covenants set forth in Section 6.09 hereof.

(b) Reserved.

(c) Budget. As soon as.available, and in any event within thirty (30) days of
the beginning of each Fiscal Year, the operating budget of the Issuer for such Fiscal Year.

(d) Offering Memorandum ønd Material Event Notices. (A) Within ten (10)

days after the issuance of any securities by the Issuer with respect to which a final offrcial
statement or other offering or disclosure document has been prepared by the Issuer, (1) a
copy of such official statement or offering circular or (2) notice that such information has

been filed with EMMA and is publicly available; and (B) during any period of time the
Issuer is subject to continuing disclosure requirements under Rule l5c2-12 promulgated
pursuant to the Securities Exchange Act of 1934, as amended (17 C.F.R. Sec.

240-15c2-12), or any successor or similar legal requiremento immediately following any
dissemination, distribution or provision thereof to any Person, (1) a copy of any
reportable event notice (as described in b(sXÐ(C) of Rule I5c2-12) disseminated,
distributed or provided in satisfaction of or as may be required pursuant to such

requirements or (2) notice that such event notice has been filed with EMMA and is
publicly available.

(e) Notice of Default or Event of Default. (i) Promptly upon obtaining
knowledge of any Default or Event of Default, or notice thereot and in any event within
five (5) days thereafter, a certificate signed by a Issuer Representative specifying in
reasonable detail the nature and period of existence thereof and what action the Issuer has

taken or proposes to take with respect thereto; (ii) promptly following a written request of
the Purchaser, a certificate of a Issuer Representative as to the existence or absence, as

the case may be, of a Default or an Event of Default under this Agreement; and (iii)
promptly upon obtaining knowledge of any "default" or "event of default" as defined
under any Bank Agreement, notice specifying in reasonable detail the nature and period
of existence thereof and what action the Issuer has taken or proposes to take with respect

thereto.

(Ð Litigation. As promptly as practicable, written notice to the Purchaser of
all actions, suits or proceedings pending or threatened against the Issuer in any court or
before any arbitrator of any kind or before any govemmental authority which could
reasonably be expected to result in a Material Adverse Effect.

(g) Patriot Act. The Issuer shall, and shall cause each Subsidiary to, provide
such information and take such actions as are reasonably requested by the Purchaser in
order to assist the Purchaser in maintaining compliance with the Patriot Act.

(h) Other Information. Such other information regarding the business affairs,
financial condition and/or operations of the Issuer as the Purchaser may from time to time
reasonably request.
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Section 6.06. Maintenance of Books and Records. The Issuer will keep proper books of
record and account in which full, true and correct entries in accordance with GAAP. All financial
data (including financial ratios and other financial calculations) required to be submitted
pursuant to this Agreement shall be prepared in conformity with GAAP applied on a consistent
basis, as in effect from time to time, applied in a manner consistent with that used in preparing

the financial statements, except as otherwise specifically prescribed herein. Except as provided
in the immediately preceding sentence, in preparing any financial data or statements

contemplated or referred to in this Agreement, the Issuer shall not vary or modify the accounting
methods or principles from the accounting standards employed in the preparation of its audited
financial statements described in Section 5.06 hereof.

Section 6.07. Access to Books and Records. To the extent permitted by law, the Issuer

will permit any Person designated by the Purchaser (at the expense of the Purchaser, unless and

until a Default or Event of Default has occurred, at which time such expenses shall be borne by
the Issuer) to visit any of the offices of the Issuer to examine the books and financial records
(except books and financial records the examination of which by the Purchaser is prohibited by
law or by attorney or client privilege), including minutes of meetings of any relevant
governmental committees or agencies, and make copies thereof or extracts therefrom, and to
discuss the affairs, finances and accounts of the Issuer with their principal officers, employees

and independent public accountants, all upon reasonable notice to the Issuer and at such

reasonable times and as often as the Purchaser may reasonably request.

Section 6.08. Compliance With Documents. The Issuer agrees that it will perform and

comply with each and every covenant and agreement required to be performed or observed by it
in the Resolution and each of the other Related Documents to which it is a party, which
provisions, as well as related defined terms contained therein and any grace periods applicable

thereto, are hereby incorporated by reference herein with the same effect as if each and every

such provision were set forth herein in its entirety all of which shall be deemed to be made for
the benefit of the Purchaser and shall be enforceable against the Issuer. To the extent that any

such incorporated provision permits the Issuer or any other party to waive compliance with such

provision or requires that a document, opinion or other instrument or any event or condition be

acceptable or satisfactory to the Issuer or any other party, for purposes of this Agreement, such

provision shall be complied with unless it is specifically waived by the Purchaser in writing and

such document, opinion or other instrument and such event or condition shall be acceptable or
satisfactory only if it is acceptable or satisfactory to the Purchaser which shall only be evidenced

by the written approval by the Purchaser of the same. Except as permitted by Section 6.14

hereof, no termination or amendment to such covenants and agreements or defined terms or
release of the Issuer with respect thereto made pursuant to the Resolution or any of the other

Related Documents to which the Issuer is a party, shall be effective to terminate or amend such

covenants and agreements and defined terms or release the Issuer with respect thereto in each

case as incorporated by reference herein without the prior written consent of the Purchaser.

Notwithstanding any termination or expiration of the Resolution or any such other Related

Document to which the Issuer is a party, the Issuer shall continue to observe the covenants

therein contained for the benefit of the Purchaser until the termination of this Agreement and the
payment in full of the Notes and all other Obligations. All such incorporated covenants shall be

in addition to the express covenants contained herein and shall not be limited by the express
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covenants contained herein nor shall such incorporated covenants be a limitation on the express

covenants contained herein.

Section 6.09. Rate Covenant. The Issuer covenants and agrees that it shall take any and

all action necessary to cause Net Revenues in each Fiscal Year to equal ltÙ% of the principal
and interest payments due on all Debt secured by Net Revenues during each Fiscal Year (other

than with respect to principal due at maturity with respect to thé Notes and any other Balloon
Notes that mature simultaneously with or after the Maturity Date), and to comply with the
provisions of Section 9(g) of the Resolution.

Section 6.10. No Impairment. The Issuer will not take any action under the Resolution or
any other Related Document which would materially adversely affect the rights, interests,

remedies or security of the Purchaser under this Agreement or any other Related Document or
which could reasonably be expected to result in a Material Adverse Effect.

Section 6.1 L Application of Note Proceeds. The Issuer will not take or omit to take any

action, which action or omission will in any way result in the proceeds from the issuance of the

Notes being applied in a manner other than as provided in the Resolution.

Section6.I2. Priority. The Notes will be junior and subordinate to the Issuer's

Series 2008 Bonds and Safe Drinking Water Bonds. Subject to Section 6.13 hereot the Issuer

reserves the right to issue additional bonds on a parity with the Series 2008 Bonds and Safe

Drinking Water Bonds or as subordinate debt with a pledge of Net Revenues on a parity with the

Notes.

Section6.13. Limitation on Additional Debt. The Issuer will not issue or permit to be

issued and/or incur any additional Debt secured by Net Revenues, unless the Issuer provides the

Purchaser with certificates evidencing that after the incurrence of such Debt, the forecasted Net
Revenues for each of the fiscal years of the Issuer through the Maturity Date are projected to be

at least equal to ll\Yo of Maximum Annual Debt Service of the Issuer, taking into account the

proposed Debt to be issued. Forecasted Net Revenues will be calculated by the Issuer and may

take into account approved rate increases for the System

Section 6.14. Related Documents. The Issuer shall not modify,, amend or consent to any

modification, amendment or waiver in any material respect of any Related Document without the

prior written consent of the Purchaser.

Sect.ion6.I5. Liens. The Issuer shall not, directly or indirectly, incur, create orpermitto
exist any Lien on all or any part of the security provided by the Resolution that is senior to or on

a parity with the Lien securing the Notes and the Obligations, other than (i) Liens created under

and in accordance with the terms of the Resolution; (ii) the Liens created for the benefit of the

Notes and the Obligations and other Parity Debt that has hqretofore or may hereafter be issued;

(iii) Liens which could not reasonably be expected to materially adversely affect the interests,

rights, remedies or security of the Purchaser under this Agreement and the other Related

Documents; and (iv) Liens and pledges created in connection with the issuance of additional
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Debt permitted pursuant to Section 6.13 above and the Resolution. The Issuer shall not attempt
to revoke the pledge of security provided in the Resolution.

Section 6.16. Redemptions. The Issuer shall provide thirty (30) days written notice to the
Purchaser prior to the date of any proposed optional redemption or purchase in lieu of
redemption of Notes pursuant to Section 4 of the Resolution.

Section6.I7. Disclosure to Participants, Purchaser Transferees and Non-Purchaser
Transferees. The Issuer shall permit the Purchaser to disclose the financial information received
by it pursuant to this Agreement to each participant of the Purchaser, Purchaser Transferee and

Non-Purchaser Transferee pursuant to Section 9.13 of this Agreement, subject to confidentiality
restrictions and use restrictions customary for financial institutions.

Section 6.18. Other Agreements. In the event that the Issuer shall, directly or indirectly,
enter into or otherwise consent to any Bank Agreement which such Bank Agreement provides

such Person with different or more restrictive covenants, different or additional events of default
and/or greater rights and remedies than are provided to the Purchaser in this Agreement
(including the right to accelerate the payment of any Parity Debt), the Issuer shall provide the
Purchaser with a copy of each such Bank Agreement and such different or more restrictive
covenants, different or additional events of default and/or greater rights and remedies shall
automatically be deemed to be incorporated into this Agreement and the Purchaser shall have the

benefits of such different or more restrictive covenants, different or additional events of default
and/or greater rights and remedies as if specifically set forth herein. The Issuer shall promptly
enter into an amendment to this Agreement to include different or more restrictive covenants,

different or additional events of default and/or greater rights and remedies; provided that the
Purchaser shall have and maintain the benefit of such different or mote restrictive covenants,

different or additional events of default andlor greater rights and remedies even if the Issuer fails
to provide such amendment.

Section 6.19. Immunity from Jurisdiction. To the fullest extent permitted by applicable
law, with respect to its obligations arising under this Agreement or any other Related Document,

the Issuer irrevocably agrees that it will not assert or claim any immunity on the grounds of
sovereignty or other similar grounds (including, without limitation, governmental immunity)
frqm (i) any action, suit or other proceeding arising under or relating to this Agreement or any

other Related Document, (ii) relief by way of injunction, order for specific performance or writ
of mandamus or (iii) execution or enforcement of any judgment to which it or its revenues might
otherwise be entitled in any such action, suit or other proceeding, and the Issuer hereby

irrevocably waives, to the fullest extent permitted by applicable law, with respect to itself and its
revenues (irrespective of their use or intended use), all such immunity.

Section 6.20. Swap Agreements. Without the prior written consent of the Purchaser, the

Issuer will not enter into any Swap Agreement relating to Debt (i) wherein any termination
payments thereunder are senior to or on parity with the payment of the Notes (including

Unremarketed Notes) or the other Obligations or (ii) which requires the Issuer to post cash

collateral to secure its obligations thereunder.
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Section6.2l. Direction to Take Action. To the extent Net Revenues are insufficient to
pay the Obligations when due, the Issuer shall cause the appropriate official of the Issuer to seek

any necessary approval of the Public Service Commission, to include an appropriation in the

budget and to levy a tax, all as described in Section 8 of the Resolution, in each case to satisfy

the Issuer's Obligations to the extent of the shortfall of Net Revenues.

Section 6.22. use of Purchaser's Name. The Issuer shall not include any information
conceming the Purchaser in any offering document for the Notes that is not supplied in writing,
or otherwise approved, by the Purchaser expressly for inclusion therein.

Section 6.23. Maintenance of Tax-Exempt Status of Notes, The Issuer shall not take any

action or omit to take any action which, if taken or omitted, would adversely affect the

tax-exempt status of the Notes.

Section 6.24. Investment Policy. All investments of the Issuer have been and will be made

in accordance with the terms of the Investment Policy.

Section 6.25. Environmental Laws. The Issuer shall comply with al'l applicable

Environmental Laws and cure any defect (or cause other Persons to cure any such defect) to the

extent necessary to bring such real property owned, leased, occupied or operated by the Issuer

back into compliance with Environmental Laws and to comply with any cleanup orders issued by
a Governmental Authority having jurisdiction thereover. The Issuer shall at all times use

commercially reasonable efforts to render or maintain any real property owned, leased, occupied

or operated by the Issuer safe and fit for its intended uses. The Issuer shall also immediately

notify the Purchaser of any actual or alleged material failure to so comply with or perform, or

any material breach, violation or default under any Environmental Law.

Section 6.26. Use of Proceeds. The Issuer shall not use any portion of the proceeds of the

Purchase Price of the Notes for the purpose of carrying or purchasing any Margin Stock and shall

not incur any Debt which is to be reduced, retired or purchased by the Issuer out of such

proceeds. The Issuer shall not use or allow to be used, and its directors, officers, employees and

agents shall not use or allow to be used, the proceeds of any of the Notes (i) in furtherance of an

offer, payment, promise to pay, or authorization of the payment or giving of money, or anything

else of value, to any Person in violation of any Anti-Comlption Laws or (ii) in any manner that

would result in the violation of any applicable Sanctions.

Section 6.27. Underlying Rating. The Issuer shall at all times maintain a rating on its
long-term unenhanced Parity Debt from at least one Rating Agency. The Issuer covenants and

agrees that it shall not at any time withdraw any long-term unenhanced rating on its Parity Debt

from any of Moody's if the effect of such withdrawal would be to cure a Default or an Event of
Default under this Agreement or reduce the Applicable Spread.

Section 6.28, Obligation to Issue Bonds. The Issuer will issue bonds secured by the Net

Revenues at such times and in such amounts so as to repay the principal of and interest on the

Notes, and in any event prior to the Maturity Date.
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Section 6.29. Bonding Capacity. The Issuer shall maintain the ability to issue notes or
bonds secured by the Net Revenues in an amount sufficient to repay the Notes on the Maturity
Date.

Anucln VII

EvnNrs op Dnr'lulr

Section 7.0L Events of Deføult. The occurrence of any of the following events (whatever

the reason for such event and whether voluntary, involuntary, or effected by operation of Law)
shall be an ooEvent of Default" hereunder, unless waived in writing by Purchaser:

(a) the Issuer shall fail to pay the principal or purchase price of or interest on

any Note when due (whether by scheduled maturity, required prepayment, redemption or

otherwise);

(b) the Issuer shalt fail to pay any Obligation (other than the obligation to pay

the principal or purchase price of or interest on the Notes) when due and such failure

shall continue for three (3) Business Days;

(c) any representation or warranty made by or on behalf of the Issuer in this

Agreement or in any other Related Document or in any certificate or statement delivered

hereunder or thereunder shall be incorrect or untrue in any material respect when made or

deemed to have been made or delivered;

(d) the Issuer shall default in the due performance or observance of any of the

covenants set forth in Section 6.01, 6.03, 6.04, 6.05(e), 6.07,6.08, 6.09, 6.10, 6.I3, 6.14,

6. 1 5, 6. 1 8, 6.19, 6.23, 6.27, or 6.28 hereof;

(e) the Issuer shall default in the due performance or observance of any other

term, covenant or agreement contained in this Agreement or any other Related Document

and such default shall remain unremedied for a period of thirty (30) days after the

occuffence thereof;

(Ð the Issuer shall (i) have entered involuntarily against it an order for relief
under the United States Bankruptcy Code, as amended, (iÐ become insolvent or shall not

pay, or be unable to pay, or admit in writing its inability to pay, its debts generally as they

become due, (iii) make an assignment for the benefit of creditors, (iv) apply for, seek,

consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner,

liquidator or similar official for it or any substantial part of its Property, (v) institute any

proceeding seeking to have entered against it an order for relief under the United States

Bankruptcy Code, as amended, to adjudicate it insolvent, or seeking dissolution, winding

up, liquidation, reorganizalion, arrangement, marshalling of assets, adjustment or

composition of it or its debts under any law relating to bankruptcy, insolvency or

reorganizati"on or relief of debtors or fail to file an answer or other pleading denying the

material allegations of any such proceeding filed against it, (vi) take any corporate action
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in furtherance of any matter described in parts (i) through (v) above, or (vii) fail to
contest in good faith any appointment or proceeding described in Section 7.01(g) of this
Agreement;

(g) a custodian, receiver, trustee, examiner, liquidator or similar official shall

be appointed for the Issuer or any substantial part of its Property, or a proceeding

described in Section 7.01(Ð(v) shall be instituted against the Issuer and such proceeding

continues undischarged or any such proceeding continues undismissed or unstayed for a
period of thirty (30) or more days;

(h) a debt moratorium, debt restructuring, debt adjustment or comparable
restriction is imposed on the repayment when due and payable of the principal of or
interest on any Debt of the Issuer by the Issuer or any Governmental Authority with
appropriate jurisdiction;

(Ð (i) any provision of this Agreement or any Related Document related to
(A) payment of principal of or interest on the Notes or (B) the validity or enforceability
of the pledge of the Net Revenues or any other pledge or security interest created by the

Resolution shall at any time for any reason cease to be valid and binding on the Issuer as

a result of any legislative or administrative action by a Governmental Authority with
competent jurisdiction, or shall be declared, in a final nonappealable judgment by any

court of competent jurisdiction, to be null and void, invalid or unenforceable; or

(iÐ the validity or enforceability of any material provision of this

Agreement or any Related Document related to (A) payment of principal of or
interest on the Notes, or (B) the validity or enforceability of the pledge of the Net
Revenues or any other pledge or security interest created by the Resolution shall

be publicly contested by the Issuer; or

(iii) any other material provision of this Agreement or any other

Related Document, other than a provision described in clause (i) above, shall at

any time for any reason cease to be valid and binding on the Issuer as a result of
any legislative or administrative action by a Governmental Authority with
competent jurisdiction or shall be declared in a final non-appealable judgment by
any court with competent jurisdiction to be null and void, invalid, or
unenforceable, or the validity or enforceability thereof shall be publicly contested

by the Issuer;

CI) dissolution or termination of the existence of the Issuer;

(k) the Issuer shall (i) default on the payment of the principal of or interest on

any Parity Debt including, without limitation, any regularly scheduled payments on Swap

Agreements which constitute Parity Debt, beyond the period of grace, if any, provided in
the instrument or agreement under which such Parity Debt was created or incurred; or
(ii) default in the observance or performance of any agreement or condition relating to

any Parity Debt or contained in any instrument or agreement evidencing, securing or
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relating thereto, or any other default, event of default or similar event shall occur or
condition exist, the effect of which default, event of default or similar event or condition
is to cause (determined without regard to whether any notice is required) any such Parity
Debt to become immediately due and payable in full as the result of the acceleration,
mandatory redemption or mandatory tender of such Parity Debt;

(l) the Issuer shall (i) default on the payment of the principal of or interest on

any Debt (other than Parity Debt) including, without limitation, any regularly scheduled

payments on Swap Agreements, aggregating in excess of $500,000, beyond the period of
grace, if any, provided in the instrument or agreement under which such Debt (other than
Parity Debt) was created or incurred; or (ii) default in the observance or performance of
any agreement or condition relating to any Debt (other than Parity Debt) aggregating in
excess of $500,000, or contained in any instrument or agreement evidencing, securing or
relating thereto, or any other default, event of default or similar event shall occur or
condition exist, the effect of which default, event of default or similar event or condition
is to permit (determined without regard to whether any notice is required) any such Debt
to become immediately due and payable in full as the result of the acceleration,
mandatory redemption or mandatory tender of such Debt;

(m) any final, unappealable judgment or judgments, writ or writs or warrant or
warrants of attachment, or any similar process or processes, which are not covered in full
by insurance, with written acknowledgement of such coverage having been provided by
the provider of such insurance coverage to the Purchaser, in an aggregate amount in
excess of $500,000 shall be entered or filed against the Issuer or against any of its
Property and remain unpaid, unvacated, unbonded or unstayed for a period of thirty
(30) days;

(n) any o'event of default" undel any Related Document (as defined

respectively therein) shall have occurred; or

(o) Moody's shall have downgraded its rating of any long-term unenhanced

Debt of the Issuer secured by revenues of the System to below "Baal (or its equivalent),

or suspended or withdrawn its rating of the same.

Section 7.02. Consequences of øn Event of Default. If an Event of Default specified in
Section 7.01 hereof shall occur and be continuing, the Purchaser may take one or more of the

following actions aI any time and from time to time (regardless of whether the actions are taken

at the same or different times):

(i) by written notice ,to the Issuer, declare the outstanding amount of the

Obligations under this Agreement (and not the principal of and interest on the Notes) to

be immediately due and payable without presentment, demand, protest or further notice

of any kind, all of which are hereby expressly waived, and an action therefor shall

immediately accrue;
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(iÐ ' deliver a written notice to the Issuer that an Event of Default has occurred

and is continuing and take such remedial action as is provided for in the Resolution;

(iii) either personally or by attorney or agent without bringing any action or
proceeding, or by a receiver to be appointed by a court in any appropriate action or
proceeding, take whatever action at law or in equity may appear necessary or desirable to

collect the amounts due and payable under the Related Documents or to enforce
performance or observance of any obligation, agreement or covenant of the Issuer under

the Related Documents, whether for specific performance of any agreement or covenant

of the Issuer or in aid of the execution of any power granted to the Purchaser in the

Related Documents;

(iv) cure any Default, Event of Default or event of nonperfoÍnance hereunder

or under any Related Document; provided, however, that the Purchaser shall have no

obligation to effect such a cure; and

(v) exercise, or cause to be exercised, any and all remedies as it may have

under the Related Documents (other than as provided for in clause (ii) of this Section

7.02(a)) and as otherwise available at law and af equity.

Sectíon 7,03. Remedies Cumulative; Solely for the Benefit of Purchaser. To the extent

permitted by, afid subject to the mandatory requirements of, applicable Law, each and every

right, power and remedy herein specifically given to the Purchaser in the Related Documents

shall be cumulative, concurrent and nonexclusive and shall be in addition to every other right,

power and remedy herein specifically given or now or hereafter existing at law, in equity or by

statute, and eaçh and every right, power and remedy (whether specifically herein given or

otherwise existing) may be exercised from time to time and as often and in such order as may be

deemed expedient by the Purchaser, and the exercise or the beginning of the exercise of any

po\iler or remedy shall not be construed to be a waiver of the right to exercise at the same time or

thereafter any other right, power or remedy.

The rights and remedies of the Purchaser specified herein are for the sole and exclusive

benefit, use and protection of the Purchaser, and the Purchaser is entitled, but shall have no duty

or obligation to the Issuer or any other Person or otherwise, to exercise or to refrain from
exercising any right or remedy reserved to the Purchaser hereunder or under any of the other

Related Documents

Section 7.04. Waivers or Omissions. No delay or omission by the Purchaser in the

exercise of any right, remedy or power or in the pursuit of any remedy shall impair any such

right remedy or power or be construed to be a waiver of any default on the part of the Purchaser

or to be acquiescence therein. No express or implied waiver by the Purchaser of any Event of
Default shall in any way be a waiver of any future or subsequent Event of Default.

Section 7,05. Discontinuance of Proceedings. In case the Purchaser shall proceed to

invoke any right, remedy or recourse permitted hereunder or under the Related Documents and

shall thereafter elect to discontinue or abandon the same for any reason, the Purchaser shall have
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the unqualified right so to do and, in such event, the Issuer and the Purchaser shall be restored to

their former positions with respect to the Obligations, the Related Documents and otherwise, and

the rights, remedies, recourse and powers of the Purchaser hereunder shall continue as if the

same had never been invoked.

Anucln VIII

INonvrNrncATIoN

Section9.7l. IndemniJìcation. In addition to any and all rights of reimbursement,

indemnification, subrogation or any other rights pursuant hereto or under law or equity, the

Issuer hereby agrees (to the extent permitted by law) to indemnify and hold harmless each

Noteholder or Credit Protection Provider and its offrcers, directors and agents (each, an

"Indemnitee") from and against any and all claims, damages, losses, liabilities, reasonable costs

or expenses whatsoever (including reasonable attorneys' fees) which may incur or which may be

claimed against an Indemnitee by any Person or entity whatsoever (collectively, the
" Liabilities ") by reason of or in connection with (a) the execution and delivery or transfer of, or

payment or failure to pay under, any Related Document; (b) the issuance and sale of the Notes;

(c) the use of the proceeds of the Notes; or (d) any actual or alleged presence or release of
Hazardous Materials on or from arry Property owned or operated by the Issuer, any

environmental liability related in any way to the ldsuer; provided that the Issuer shall not be

required to indemnify an Indemnitee for any claims, damages, losses, liabilities, costs or

expenses to the extent, but only to the extent, caused by the willful misconduct or gross

negligence of such Indemnitee. Nothing under this Section 8.01 is intended to limit the Issuer's

payment of the Obligations.

Section 8.02. Survival. The obligations of the Issuer under this Article VIII shall survive

the payment of the Notes and the termination of this Agreement.

Anucln IX

Mrscnll¡,NEous

Section 9.01. Patriot Act Notice. The Purchaser hereby notifies the Issuer that pursuant to

the requirements of the Patriot Act it is required to obtain, verify and record information that

identifies the Issuer, which information includes the name and address of the Issuer and other

information that will allow the Purchaser to identify the Issuer in accordance with the Patriot

Act. The Issuer hereby agrees that it shall promptly provide such information upon request by

the Purchaser.

Section 9.02. Further Assurances. From time to time upon the request of either party

hereto, the other shall promptly and duly execute, acknowledge and deliver any and all such

further instruments and documents as the requesting party may in its reasonable discretion deem

necessary or desirable to confirm this Agreement, and the other Related Documents, to carry out

the purpose and intent hereof and thereof or to enable the requesting party to enforce any of its
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rights hereunder or thereunder. At any time, and from time to time, upon request by the
Purchaser, the Issuer will, at the Issuer's expense, (a) correct any defect, effor or omission which
may be discovered in the form or content of any of the Related Documents, and (b) make,
execute, deliver and record, or cause to be made, executed, delivered and recorded, any and all
further instruments, certificates, and other documents as may, in the opinion of the Purchaser, be

necessary or desirable in order to complete, perfect or continue and preserve the Lien of the
Resolution. Upon any failure by the Issuer to do so, the Purchaser may make, execute and record
any and all such instruments, certificates and other documents for and in the name of the Issuer,

all at the sole expense ofthe Issuer, apd the Issuer hereby appoints the Purchaser the agent and

attorney-in-fact of the Issuer to do so, this appointment being coupled with an interest and being

irrevocable. Without limitation of the foregoing, the Issuer irrevocably authorizes the Purchaser

at any time and from time to time to file any initial financing statements, amendments thereto

and continuation statements deemed necessary or desirable by the Purchaser to establish or
maintain the validity, perfection and priority of the security interests granted in the Resolution,

and the Issuer ratifies any such filings made by the Purchaser prior to the date hereof. In
addition, at any time, and from time to time, upon request by the Purchaser, the Issuer will, at the

Issuer's expense, provide any and all further instruments, certificates and other documents as

may, in the opinion of the Purchaser, be necessary or desirable in order to verify the Issuer's

identity and background in a mannet satisfactory to the Purchaser.

Section 9.03. Amendments and Waivers; Enforcement. The Purchaser and the Issuer may

from time to time enter into agreements amending, modifying or supplementing this Agreement

or the other Related Documents or changing the rights of the Purchaser or the Issuer hereunder or
thereunder, and the Purchaser may from time to time grant waivers or consents to a departure

from the due performance of the obligations of the Issuer hereunder or thereunder. Any such

agreement, waiver or consent must be in writing and shall be effective only to the extent

specifically set forth in such writing. In the case of any such waiver or consent relating to any

provision hereof, any Default or Event of Default so waived or consented to shall be deemed to

be cured and not continuing, but no such waiver or consent shall extend to any other or

subsequent Default or Event of Default or impair any right consequent thereto.

Section 9.04. No Implied lí/aiver; Cumulative Remedies. No course of dealing and no

delay or failure of the Purchaser in exercising any right, power or privilege under this Agreement

or the other Related Documents shall affect any other or future exercise thereof or exercise of
any right, power or privilege; nor shall any single or partial exercise of any such right, power or
privilege or any abandonment or discontinuance of steps to enforce such a right, power or
privilege preclude any further exercise thereof or of any other right, power or privilege. The

rights and remedies of the Purchaser under this Agreement are cumulative and not exclusive of
any rights or remedies which the Purchaser would otherwise have under any Related Document,

at law or in equity.

Section 9.05. Notices. All notices, requests, demands, directions and other

communications (collectively "notices") under the provisions of this Agreement shall be in
writing (including facsimile communication), unless otherwise expressly permitted hereunder,

and shall be sent by first-class mail or overnight delivery and shall be deemed received as

follows: (i) if by first class mail, five (5) days after mailing; (ii) if by overnight delivery, on the
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next Business Day; (iiÐ if by telephone, when given to a person who confirms such receipt; and
(iv) if by facsimile, when confirmation of receipt is obtained. All notices shall be sent to the
applicable party at the following address or in accordance with the last unrevoked written
direction from such party to the other parties hereto:

The Issuer: The City of Waukesha, Waukesha County, Vy'isconsin
201 Delafield Street
Waukesha, WI 53188
Attention: Richard Abbott, Finance Director
Telephone: (262) 524-3556
Email : rabbott@waukesha-wi. gov

V/ith a copy to:

Waukesha Water Utility
P.O. Box 1648
Waukesha, V/I 53 187 -1648
Attention: Joseph P. Ciurro,

Administrative Services Manager
Telephone: (262)521-5272x518
Email : j ciuno@waukesha-water.com

The Purchaser: BMO Harris Bank N.A.
111 West Monroe Street
Chicago, Illinois 60603
Attention: John Mattern
Facsimile: (312) 293-5811
Telephone: (312)461-3295
Email: john.mattern@bmo.com

The Purchaser with respect BMO Harris Bank N.A.
to a Request for an Advance: 111 V/est Monroe Street

Chicago, Illinois 60603
Attention: Linda Burns
Facsimile: (312) 293-5283
Email: linda.burns@bmo.com

gfs.csgroupc@bmo.com

The Purchaser may rely on any notice (including telephone communication) purportedly

made by or on behalf of the other, and shall have no duty to verify the identity or authority of the

Person giving such notice, unless such actions or omissions would amount to gross negligence or

intentional misconduct.

Section 9.06. Right of Setoff, (a) Upon the occurrence of an Event of Default, a
Noteholder may, at any time and from time to time, without notice to the Issuer or any other

person (any such notice being expressly waived), set off and appropriate and apply against and
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on account of any Obligations under this Agreement, without regard to whether or not such

Noteholder shall have made any demand therefor, and although such Obligations may be

contingent or unmatured, any and all deposits (general or special, including but not limited to
deposits made pursuant to this Agreement and Debt evidenced by certificates of deposit, whether
matured or unmatured, but not including trust accounts, such as restricted donor accounts) and

any other Debt at any time held or owing by such Noteholder to or for the credit or the account
of any or all of the Issuer.

(b) Each Noteholder agrees promptly to notify the Issuer after any such set-off and

application referred to in subsection (a) above, provided that the failure to give such notice shall
not affect the validity of such set-off and application. Subject to the provisions of subsection (a)

above, the rights of a Noteholder under this Section 9,06 are in addition to other rights and

remedies (including, without limitation, other rights of set-off) which such Noteholder may have.

Section 9.07. No Third-Party Rights. Nothing in this Agreement, whether express or
implied, shall be construed to give to any Person other than the parties hereto and the

Noteholders any legal or equitable right, remedy or claim under or in respect of this Agreement,

which is intended for the sole and exclusive benefit of the parties hereto.

Section 9.08. Severability. The provisions of this Agreement are intended to be

severable. If any provision of this Agreement shall be held invalid or unenforceable in whole or
in part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the

extent of such invalidity or unenforceability without in any manner affecting the validity or
enforceability thereof in any other jurisdiction or the remaining provisions hereof in any
jurisdiction

Section 9,09. Governing Law; Consent to Jurisdiction and Venue; Waiver of Jury Trial.
(a) Turs AcRnBrueNT SHALL BE GOVERNED By, AND CONSTRUED IN ACCORDANCE wlrH, THE LAWS

OF THE STETS OF V/ISCONSIN.

(b) EecH PARTY HERETO CONSENTS To AND SUBMITS TO IN PERSONAM JURISDICTION AND

VENUE IN THE STeTn oF WISCoNSIN AND IN THE FEDERAL DISTRICT COURTS WHICH ARE LOCATED

IN THE STeTB oF WISCoNSIN. EACH PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED ITSELF

OF THE BENEFITS OF THE LAWS OF THE ST¡,TN OF WISCONSIN AND V/AIVES ANY OBJECTION TO IN

PERSONAM JURISDICTION ON THE GROLINDS OF MINIMUM CONTACTS, WAIVES ANY OBJECTION TO

VENUE, AND WAIVES ANY PLEA OF FORUM NON CONVENIENS. THIS CONSENT TO AND SUBMISSION

TO JURISDICTION IS WITH REGARD TO ANY ACTION RELATED TO THIS ACNNBVBNT. REGARDLESS OF

WHETI{ER THE PARTY'S ACTIONS TOOK PLACE IN THE STETE OF WISCONSIN OR ELSEWHERE IN THE

UNITpo STITes, THIS SUBMISSION To JURISDICTION IS NONEXCLUSIVE, AND DOES NOT PRECLUDE

EITHER PARTY FROM OBTAINING JURISDICTION OVER THE OTHER IN ANY COURT OTHERWISE

HAVING JURISDICTION.

(c) To TgB EXTENT PERMITTED BY APPLICABLE LAWS, EACH OF THE PARTIES HERETO

HEREBY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR

ARISING oUT oF THIS AGREEMENT, THE RELATED DOCUMENTS OR ANY OF THE TRANSACTIONS
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CONTEMPLATED HEREBY OR THEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF

DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

(d) The covenants and waivers made pursuant to this Section 9.09 shall be irrevocable
and unmodifiable, whether in writing or orally, and shall be applicable to any subsequent

amendments, renewals, supplements or modifications of this Agreement. In the event of
litigation, this Agreement may be filed as a written consent to a trial by the court.

Section9.l0. Prior Understandings. This Agreement and the other Related Documents

supersede all other prior understandings and agreements, whether written or oral, among the
parties hereto relating to the transactions provided for herein and therein.

Section 9.I l. Durøtion. All representations and warranties of the Issuer contained herein
or made in connection herewith shall survive the making of and shall not be waived by the

execution and delivery of this Agreement or the other Related Documents. All covenants and

agreements of the Issuer contained herein shall continue in full force and effect from and after
the date hereof until the Obligations have been fully discharged.

Section9.l2. Counterparts. This Agreement may be executed in any number of
counterparts and by the different parties hereto on separate counterparts each of which, when so

executed, shall be deemed an original, but all such counterparts shall constitute but one and the

same instrument.

Section 9.13. Successors and Assigns

(a) Successors and Assigns Generally. This Agreement is a continuing obligation and

shall be binding upon the Issuer, its successors, transferees and assigns and shall inure to the

benefit of the Noteholders and their respective permitted successors, transferees and assigns.

The Issuer may not assign or otherwise transfer any of its rights or obligations hereunder without
the prior written consent of the Purchaser. Each Noteholder may, in its sole discretion and in
accordance with applicable Law, from time to time assign, sell or transfer in whole or in part,

this Agreement, its interest in the Notes and the Related Documents in accordance with the

provisions of paragraph (b) or (c) of this Section. Each Noteholder may at any time and from
time to time enter into participation agreements in accordance with the provisions of paragraph

(d) of this Section. Each Noteholder may af any time pledge or assign a security interest subject

to the restrictions of paragraph (e) of this Section. BMO Harris Bank N.A. shall be the Purchaser

hereunder until such time as the Majority Noteholder designates an alternate Person to serve as

the Purchaser hereunder by delivery of written notice to the Issuer and such Person accepts and

agrees to act as the Purchaser hereunder and under the Related Documents. The Majority
Noteholder may so designate an alternate Person to act as the Purchaser from time to time. Upon

acceptance and notifìcation thereofto the Issuer, the successor to the Purchaser for such purposes

shall thereupon succeed to and become vested with all of the rights, po\ilers, privileges and

responsibilities of the Purchaser, and BMO Harris Bank N.A. or any other Person being replaced

as the Purchaser shall be discharged from its duties and obligations as the Purchaser hereunder.
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(b) Sales and Transfers by Noteholder to a Purchaser Transferee. Without limitation
of the foregoing generality, a Noteholder may at any time sell or otherwise transfer to one or
more transferees all or a portion of the Notes to a Person that is (i) an Affiliate of the Purchaser

or (ii) a trust or other custodial arrangement established by the Purchàser or an Affrliate of the

Purchaser (each, a "Purchqser Transferee"). From and after the date of such sale or transfer,
BMO Harris Bank N.A. (and its successors) shall continue to have all of the rights of the

Purchaser hereunder and under the other Related Documents as if no such transfer or sale had

occurred; provided, however, that (A) no such sale or transfer referred to in clause (b)(i) or (bxiÐ
hereof shall in any way affect the obligations of the Purchaser hereunder, (B) the Issuer shall be

required to deal only with the Purchaser with respect to any matters under this Agreement and

(C) in the case of a sale or transfer referred to in clause (b)(i) ot (bxiÐ hereof, only the Purchaser

shall be entitled to enforce the provisions of this Agreement against the Issuer.

(c) Sales and Transfers by Noteholder to a Non-Purchaser Transferee. Without
limitation of the foregoing generality, a Noteholder may at any time sell or otherwise transfer all
or any portion of the Notes to one or more transferees that the Purchaser reasonably believes is
qualified to purchase or hold the Notes which are not Purchaser Transferees (each a
"Non-Purchaser Transferee") if written notice of such sale or transfer, including that such sale

or transfer is to a Non-Purchaser Transferee, together with addresses and related information

with respect to the Non-Purchaser Transferee, shall have been given to the Issuer and the

Purchaser (if different than the Noteholder) by such selling Noteholder and. Non-Purchaser

Transferee.

From and after the date the Issuer and the selling Noteholder have received written notice

and an executed Purchaser Letter, (A) the Non-Purchaser Transferee thereunder shall be a party

hereto and shall have the rights and obligations of a Noteholder hereunder and under the other

Related Documents, and this Agreement shall be deemed to be amended to the extent, but only to

the extent, necessary to effect the addition of the Non-Purchaser Transferee, and any reference to

the assigning Noteholder hereunder and under the other Related Documents shall thereafter refer

to such transferring Noteholder and to the Non-Purchaser Transferee to the extent of their

respective interests, and (B) if the transferring Noteholder no longer owns any Notes, then it
shall relinquish its rights and be released from its obligations hereunder and under the Related

Documents.

(d) Participations. The Purchaser shall have the right to grant participations in all or a
portion of the Purchaser's interest in the Notes, this $.greement and the other Related Documents

to one or more other banking institutions; provided, however, that (i) no such participation by

any such participant shall in any way affect the obligations of the Purchaser hereunder and

(ii) the Issuer shall be required to deal only with the Purchaser, with respect to any matters under

this Agreement, the Notes and the other Related Documents and no such participant shall be

entitled to enforce any provision hereunder against the Issuer.

(e) Certain Pledges. In addition to the rights of the Purchaser set forth above, the

Purchaser may at any time pledge or grant a security interest in all or any portion of its rights or

interests under the Notes, this Agreement and/or the Related Documents to secure obligations of
the Purchaser or an Affiliate of the Purchaser, including any pledge or assignment to secure
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obligations to a Federal Reserve Bank or to any state or local governmental entity or with respect

to public deposits; provided that no such pledge or assignment shall release the Purchaser from
any of its obligations hereunder or substitute any such pledgee or assignee for the Purchaser as a

party hereto.

Section9.l4. Headings. Section headings in this Agreement are included herein for
convenience of reference only and shall not constitute a part of this Agreement for any other

purpose.

Section9.lí. No Fiduciary Relationship. The Issuer acknowledges and agrees that its
dealing with the Purchaser are solely in the nature of a debtor/creditor relationship and that in no

event shall the Purchaser be considered to be a partner or joint venturer of the Issuer. Also, the

Issuer represents and warrants that it has independently evaluated the business transaction and

has not relied upon, nor will it rely upon, the expertise, advise or other comments or statements

of the Purchaser (including agents of the Purchaser), if any, in deciding to pursue such

undertaking. As the Issuer is experienced in business, in no event shall the Purchaser owe any

fiduciary or similar obligations to it in connection with the subject transaction.

Section 9.16. Electronic Signatures. The parties agreo that the electronic signature of a
party to this Agreement shall be as valid as an original signature of such parly and shall be

effective to bind such party to this Agreement. The parties agree that any electronically signed

document (including this Agreement) shall be deemed (i) to be "written" or "in writing," (ii) to
have been signed and (iii) to constitute a record established and maintained in the ordinary

I course of business and an original written record when printed from electronic files. Such paper

copies or ooprintouts," if introduced as evidence in any judicial, arbitral, mediation or

administrative proceeding, will be admissible as between the parties to the same extent and under

the same conditions as other original business records created and maintained in documentary

form. Neither party shall contest the admissibility of true and accurate copies of electronically

signed documents on the basis of the best evidence rule or as not satisfying the business records

exception to the hearsay rule. For purposes hereof, "electronic signature" means a

manually-signed original signature that is then transmitted by electronic means; "transmitted by

electronic means" means sent in the form of a facsimile or sent via the internet as a 'opdf'
(portable document format) or other replicating image attached to an e-mail message; and,

"electronically signed document" means a document transmitted by electronic means and

containing, or to which there is affixed, an electronic signature.

[SrcNerunEs BEcN oN THE FoLlowtNG PAcE.]
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IN Wmwss WHERnor, the parties hereto have caused this Agreement to be duly executed

and delivered as of the Effective Date.

BMO Hennrs B¡Nr N.A.

By
Name:
Title:

THn Crry or'W¡,urBSHA, Vy'AUKESHA CouNTy,
WrscoNsrN

By
Name:
Title:

By
Name:
Title:

Mayor

City Clerk

Signature Page to Continuing Covenant Agreement



IN V/rrNBss WgBnBon, the parties hereto have caused this Agreement to be duly executed

and delivered as of the Effective Date.

BMO HenRIs BeNrN.A.

Name:
Title:

THB CITy oF WAUKESHA,.WAUKESHA COUNTY,

WlscoNsN

By

^

.)

By
Name:
Title: Mayor

€r

By
Name:
Title: City Clerk

Signature Page to Continuing Covenant Agreement



Exnrnrr A

Fonnn or Covrpl,rANCE Cnnrrrrc¡,rr

This Compliance Certificate (this "Certificate") is furnished to BMO Harris Bank N.A.
(the " Purchaser ") pursuant to that certain Continuing Covenant Agreement dated as of April 2,

2018 (the "Agreemenl"), between The City of Waukesha, 
'Waukesha County, Wisconsin (the

"Issuer ") and Purchaser. Unless otherwise defined herein, the terms used in this Certificate shall

have the meanings assigned thereto in the Agreement.

TUB UNpBRSIGNED HEREBY CERTIFIES THAT:

1 . I am the duly elected chief financial officer of the Issuer;

2. I have reviewed the terms of the Agreement and I have made, or have

caused to be made under my supervision, a detailed review of the transactions and

conditions of the Issuer during the accounting period covered by the attached financial
statements;

3. The examinations described in paragraph 2 did not disclose, and I have no

knowledge of, the existence of any condition or the occurrence of any event which
constitutes a Default or Event of Default during or at the end of the accounting period

covered by the attached financial statements or as of the date of this Certificate, except as

set forth below;

4. The financial statements required by Section 6.05 of the Agreement and

being furnished to you concurrently with this certificate fairly represent the consolidated

financial condition of the Issuer in accordance with GAAP (subject to year end

adjustments) as of the dates and for the periods covered thereby.

5. Attached are true and accurate calculations demonstrating compliance

with the financial covenant[s] set forth in Section 6.09 of the Agreement for the periods specified

in such attachment.

Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the nature

of the condition or event, the period during which it has existed and the action which the Issuer

has taken, is taking, or proposes to take with respect to each such condition or event:



r- The foregoing certifications and the financial statements delivered with this Certificate in
support hereof, are made and delivered this day of 20

Tne Crry oF WAUKESHA, WAUKESHA CouNTy,
WIscoNsr¡.l

By:
Name:
Title:

A-2
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A.

[ArracnnnENT To Covrplr¡,xcn CnnrrrrcATr

Covrpr,u,xcn C¡,r,cuLATIoNs non CoxuNUrNc CovnN¡,xr AcnBnn¡rnNT DATED As oF
A,rru12,2018

Calculations as of
(Section )

20 I

$

Ratio of Line Al to Line A2

Line A3 must not be [less][greater] than

The Issuer is in compliance (circle one)

I

2.

J.

4.

5.

$

:1.00

Yes/lrlo



l-)

(_,

The foregoing certifications, together with the computations set forth in the Attachment
hereto and the financial statements delivered with this Certificate in support hereof, are made and

delivered this _ day" of 20

Tnr Crrv oF WAUKESHA, WAUKeSHI Coulltv,
WrscoNsrN

Name:
Title:

By:

Attachment to Exhibit A-2



Exurnrr B

Fonu or
Rneunsr roRAuvaNcn

Wlrnnwonrs Svsrnvr RnvnNur BoNt ANrrcp¡.ttox Notns,
(Snnrns 20f8)

t-

BMO Harris Bank N.A.
111 V/est Monroe St
Chicago, IL 60603
Attention: Linda Burns
Facsimile: (312) 293 -5283
Email: linda.burns@bmo.com

gfs.csgroqpc@bmo.com

Ladies and Gentlemen:

The undersigned, Joseph P. Ciurro, the Administrative Services Manager of the

Waukesha Water Utility of The City of Waukesha, Waukesha County, V/isconsin (the

"Borrower"), refers to that certain Continuing Covenant Agreement dated as of April2,2018
(the "Agreement") between the Borrower and BMO Harris Bank N.A. (the ".Purchaser "), the

terms defined therein being used herein as therein defined, and hereby gives the Purchaser notice

irrevocably, pursuant to Section 2.02(c) of the Agreement, of the Advance specified below:

1. The Business Day of the proposed Advance is

2. The principal amount of the proposed Advance is $

The undersigned hereby certifies that the following statements are true on the date hereof,

and rn ill be true on the Date of Advance, before and after giving effect thereto:

(a) the representations and warranties of the Borrower set forth in Article V of
the Agreement shall be true and correct in all material respects on such Date of Advance
(except to the extent any such representation or warranty expressly relates to an earlier

date); and

(b) no Default or Event of Default shall have occurred and be continuing on

such Date of Advance; and



rl
(c) none of the Issuer or the Purchaser shall have received written notice from

Bond Counsel that the opinion delivered pursuant to Section a.0l(cXiii) of the
Agreement may no longer be relied upon.

. The Advance shall be made by the Purchaser by wire transfer of immediately available
funds to the Trustee in accordance with the following instructions:

Bank Name: U.S. Bank, N.A.
ABANumber: 075000022
For Further Credit to: Local Government Investment Pool,

City of Waukesha Water Utility
WWU: 867902-01

[SrcNerunE PAcE ro FoLLow]
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TUB Crrv or WeuresHA, Vy'eurnsHe Couxry,
WrscoNsrN

By:

By:
Name:
Title:

Accepted and Agreed

BMO HIRRIS BENr N.A.

Name:
Title:

Signature Page to Requestfor Advance - Ll/aterworl<s System Revenue Bond Anticípation Notes, (Series 2018)



REGISTERED

NO. R-t

LINITED STATES OF AMERICA
STATE OF V/ISCONSIN
V/AUKESHA COUNTY
CITY OF WAUKESHA

WATERWORKS REVENUE BOND
SERIES 2018

DOLLARS

$32,800,000

SP
MATUzuTY DATE: ORIGINAL DATE OF ISSUE:

April 1,2023 April2,2018

REGISTERED OWNER:

PRINCIPAL AMOUNT:

BMO HARRIS BANK N.A.

THIRTY-TV/O MILLION EIGHT HUNDRED THOUSAND
DOLLARS ($32,800,000)

FOR VALUE RECEIVED, the City of Waukesha, V/aukesha County,'Wisconsin (the

"Municipality"), hereby acknowledges itself to owe and promises to pay to the Registered Owner

identifieã abôve (or to registered assigns) ("Registered Owner"), on the maturity date identified

above, the principal amount identifîed above (but only so much as shall have been drawn

hereunder)-and tõ pay interest thereon at the Applieable Interest Rate (defïned below) (but only

on amounts as shall have been drawn hereunder from the dates the amounts are drawn

hereunder), all subject to the provisions set forth herein regarding redemption prior to maturity.

The "Applicable Interest Rate" shall be equal to the lesser of (a) (81% of the LIBOR Rate (as

defined below)) plus the Applicable Spread (as defined below) or (b) eighteen percent (18%) (the
,,Maximum Rate"). Intcrest is computed on the basis of actual days elapsed and a 360-day year.

Interest is payable semi-annually on the first Business Days of Aprjl and October of each year,

il,ffi "i'"ïå:f"ffi':::îJ,t'i:åîîïl;iËË,Ëöl$lffiH;å?.lTåJ"'Ji'åfå"n',
remain in effect, subject to adjustment as seÞfohhFre-in, until the day prior to the first Business

Day of the following month.

"LIBOR Rate" means the one-month London Interbank Offered Rate (or a comparable

successor rate as described below) as reported on the applicable Bloomberg screen page (or such

other commercially available source providing such quotations as may be designated by the

Bank from time to time) as reported on the first Business Day or each month, unless such rate is

no longer available or published, in which case such rate shall be at a comparable alternate index

rate reãsonably selected by the Bank with written notice to Municipality. In no event shall the

LIBOR Rate be less than 0.00%.

QB\5 1 2203 66. l



"Applicable Spread" means the following:

(a) Initially seventy-four basis points (0.74%), provided, however, that in the event of
any change in any credit rating assigned to the long-term unenhanced debt of the System by

Môody'slnvestors Service, Inc. (the "Rating Agency"), the Applicable Spread shall be the

numbér of basis points associated with such new rating as set forth in the following schedule:

Tßn CRBplr Rnrmc

A1

A2

A3

Baal

AppLrceslE SPREAD

0.74%

0.84%

094%

r.04%

r.t4%

1.24%

I

I
UI

IV

V

VI

sPÊhtruEN

References in this defïnition of Applicable Spread are to rating categories as presently

determinsd by the Rating Agency, and in the event of the adoption of any ne\il or changed rating

system o, u,,globu1" ratiìrg scale-by the Rating Agency, the rating categories shall be adjusted

alcordingly tõ a new rating which most closely approximates the requirements as set forth

herein. Ãny change in the Applicable Spread shall apply when the Applicable Interest Ratç is

reset on the first Business Dáy of the month next succeeding the date on which the change

occurs.

Notwithstanding the foregoing provisions, the Applicable Interest Rate shall be adjusted

as follows:

(1) From and after any Taxable Date, the Applicable Interest Rate on the Note shall

be established at a rale at all times equal to the Taxable Rate.

(2) Upon the occurrence and duúg the continuation of an Event of Default, the

å:gl"iH,:îff ïrt"n i:ffii :jï:sFP gflu m' ar I tim e s e quar to the

(3) If the interest rate on the Note exceeds the Maximum Rate, then the Note shall

bear interest at the Maximum Rate and interest on the Note calculated at the rate equal to the

difference between (a) the rate of interest on the Note as calculated pursuant hereto and (b) the

Maximum Rate (the ';Excess Interest") shall be deferred until such date as the rate of interest

borne by the Note is below the Maximum Rate, as which time Excèss Interest shall be payable

with respect to the Note in amounts that, when combined with the then-current interest due on

the Note, does not exceed payment at the Maximum Rate'
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Both the principal of and intèrest on this Note are payable in lawful money of the United

states by the city clerk or city Treasurer (the "Fiscal Agent").

Payment of each installment of interest shall be made to the Registered Owner hereof

who shall appear on the registration books of the MuniciPalitY maintained by the Fiscal Agent

and shall be paid by wire transfer to the in accordance with the wire transfer

instructions provided bY such Agent. Principal of this Note shall

be payable only upon this Note at the office of the Fiscal Agent.

" This Note is issued by.the Municipality pursuant to the provisions ofSection

66.0621(4)(L), Wisconsin Stãtutes, for thã purpõse ofpaying the cost of additions, extensions

and improvements to the City's Waterworks System_(the "Project") and ryfunding obligatiols 
_

issued to finance improvements to the Waterworks System (!he "Refunding"), all as authorized

uy a resolution of thã Common Council duly adopted by said governing body at a meeting held

on March 6,201g (the "Resolution"). The Resolution is recorded in the official minutes of the

Common Council for said date.

. In the Resolution, the Common Council declared its intention and covenanted to issue

waterworks system Revenue Bonds (the "Revenue Bonds") for the purpo-se of paying the 9o-st.of

t¡.-pro:""t *á tn" n"n 
"ái"g. 

The Ñote is issued to anticipate the sale of the Revenue Bo'nds.

The Note is PaYable onlY from:

l) any proceeds from the issuance and sale of the Note set aside for payment of' 
intdest on the Note;

2) the proceeds derived from the issuance and Bonds which

shall be set aside as a sPecial

3) a pledge of the income and reven of the Municipality's'Waterworks System

deposited in the Debt Service Fund (as defined in the Resolution) with the same

priority of pledge as that to be enjoYed by the Revenue Bonds, such pledge being

junior and subordinate to the pledge granted to the owners of the Waterworks

System Revenue Bonds, Series 2008, dated APril 22, 2008 and the'Waterworks

System Revenue Bonds, Series 2013, dated MaY 22,2013

THE NOTE DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE MUNICIPALITY

WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY

LIMITATION OR PROVISION. NO LIEN IS CREATED UPON THE WATER\ilORKS

SYSTEM OR AT\TY OTHER PROPERTY OF THE MUNICIPALITY AS A RESULT OF

TTXE ISSUANCE OF THE NOTE.

The Note is subject to redemption prior to maturity, at the option of the Municipality, on

April 1,2019 or on un/ dut" thereafter, in whole or from time to time in part, at the principal

uÅorni thereof, plus accrued interest to the date of redemption. In addition, prior to April 1,

3
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20lg,the Note is subject to redemption at the option of the Municipality upon paymeút of an

optional redemption fee as described in the Resolution.

Before the redemption of the Note, unless waived by the registered owner, the

Municipality shall give notice of such redemption by registered or certified mail at least thirty
(30) days prior to the date fixed for redemption to the registered owner of each Note to be

redeemed, in'who ie or in part, at the shown on the registration books. Any notice

provided as described herein shall be been duly given, whether or

not the registered owner receives the to bear interest on the i

specified redemption date, provided that federal or other immediately available funds sufficient

for such redemption are on deposit with the registered owner atthattime. Upon such deposit of
funds for ledemption the Note shall no longer be deemed to be outstanding.

Capitalizedterms used in this Note which are not defîned herein shall have the meaning

given to those terms in the Continuing Covenant Agreement dated April 2, 2018 between the

Municipality and BMO Harris Bank N.A. relating to the Note'

It is hereby certified and recited that all conditions, things and acts required by law to

exist or to be done prior to and in connection with the issuance of this Note have been done, have

existed and have béen performed in due form and time. The Municipality has covenanted to

issue and sçll the Reveìue Bonds, the sale of which this Note anticipates, as soon as practicable

and to set aside the proceeds of the Revenue Bonds into a special trust fund for the payment of
the principal of and interest on this Note.

This Note is transferable only upon the books of the Municipality kept for that purpose at

the office of the Fiscal Agent, upon surrender of the Note to the Fiscal Agent, and thereupon a

new fully registered Note in the same aggregate principal amount shall be issued to the new

Registered Owner in exchange a charge sufficient to reimburse

the Municipality for any tax, fee or to be paid with respect to

such regiistration. The Fiscal Agent shall not any transfer of the Note after

such Note has been called for redemption. The Fiscal Agent and Municipality may treat and

consider the Registered Owner in whose name this Note is registered as the absolute owner

hereof for the purpose of receiving payment of, or on account of, the principal or redemption

price hereofand interest due hereon and for all other pu{poses whatsoever. The Note is issuable

solely as a negotiable, fully-registered Note without a coupon'

No delay or omission on the part of the owner hereof to exercise any right heieunder shall

impair such right or be considered as a waiver thereof or as a waiver of or acquiescence in any

default hereunder.
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IN WITNESS WHEREOF, the City of Waukesha, Waukesha County, Wisconsin, by its

goveming body, has caused this Note to be executed for it and in its name by the manual or

iacsimilÃignãtures of its duly qualified Mayoi and City Clerk; and to be sealed with its official

or corporate seal, all as of the original date of issue specified above.

CITY OF WAUKESHA, WAUKESHA COUNTY,
WISCONSIN

By:

By:
Kozlik

City Clerk

t

SPECIMEN

5
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

(Social Security or other Identifying Number of Assignee)

the within Note and all rights thereunder and hereby irrevocably constitutes and appoints

' , : ,::::'LegalRepresentative'.totransfersaidNoteon
power of substitution in the premises'

SPECINlËN
Dated:

Signature Guaranteed:

(e.g. Bank, Trust ComPanY
or Securities Firm)

(Registered Owner)

NOTICE: This signature must correspond with the

name of the Registered Owner as it appears upon

the face of the within Note in every particular,

without alteration or enlargement or any change

whatever.

(Authorized orricer) 
sPEclrvlEN

*The Internal Revenue Code of 1986 (IRC Section 149) requires that for interest on a

municipal obligation with a term greater than one year to be exempt from federal income tax' the

obligation tn,,'t b" issued and remain in registered form'

Section 67.0g,'Wisconsin Statutes provides that the City Clerk of the City when acting as

the registrar shall re"árd the registration oi each note or bond in its bond registrar. Therefore, if
this Note is to be assigned, the-city clerk of the city should be notified and a copy of this

Assignment should UJreni to the City Clerk of the City for his or her records'

6
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CITY OF WAUKESHA, WISCONSIN

TAX EXEMPTION CERTIF'ICATE

DATED APRrL 2,2018

$32,80onooo
WATERWORKS SYSTEM REVENUE BOND ANTICIPATION NOTE, SERIES 2018
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TAX EXEMPTION CERTIFICATE

THIS TAX EXEMPTION CERTIFICATE (the "Certificate") is being executed

effective April2, 2018, by the City of Waukesha, Vy'isconsin (the "Issuer") in connection with
the issuance by the Issuer on the date of this Certificate of its $32,800,000 Waterworks System

Revenue Bond Anticipation Note, Series 2018 (the "Obligations").

The Obligations are being issued pursuant to a resolution adopted on March 6, 2018 (the

"Resolution") and are being sold to BMO Harris Bank N.A. (the 'oPurchaser").

The Issuer will use the proceeds of the Obligations for the following purposes:

(i) to pay all or a portion of the costs of water utility projects (collectively the

'oProject");

(iÐ to pay all or a portion of the costs of cunent refunding the'Waterworks System

Revenue Bonds, Series 2008, dated April22,2008 (the "Refunded Obligations"); and

(iiÐ to pay certain costs associated with the issuance of the Obligations.

Hereinafter, the refunding of the Refunded Obligations shall be.referred to as the

"Refunding."

V/HEREAS, it is the purpose of this Certificate and the Certificate of Purchaser attached

as Exhibit B (the "Purchaser's Certificate") to set forth the facts, circumstances, estimates and

expectations as to future events of the Issuer and the Purchaser upon which it may be concluded

that the Obligations are not "private activity bonds" under Section 141 of the Internal Revenue

Code of 1986, as amended (the "Code") and the related regulations of the Internal Revenue

Service (the "Regulations") and are not Arbitrage Bonds.

The Issuer certifies, represents and agrees as follows:

ARTICLE 1

PROCEEDS

Section I .1. Purshase Price. The Obligations will be purchased by the Purchaser in
exchange for the principal amount drawn under the Obligations (hereinafter referred to as "Sale

Proceeds," "Issue Price" or "Total Purchase Price").

1 sit of Upon receipt, the Issuer will cause the Sale

Proceeds to be deposited in the Borrowed Money Fund and used for Issuing Expenses, refunding
the Refunding Obligations and paying Project costs in the amounts estimated on Exhibit A. On

the date of this Certificate, the Issuer will draw at least $50,001 under the Obligations.
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Therefore, the issue date of the issue of which the Obligations are a part is the date of this

Certificate (April 2, 2018).

On the date of this Certificate, except as provided in this Section and except with respect

to the Prior Debt Service Fund Amount and the Prior Reserve Fund Amount, no money from any

source is being deposited in any fund or account created by the Resolution. Except for the

amounts described in this Section and except for amounts that may be described on the ooFacts

and Estimates in Support of Tax Exemption Certificate" attached as Exhibit A to this Certificate
(the "Facts and Estimates"), the Issuer does not have or expect to receive, from any source

whatever, any funds the use of which is restricted, legally or by contract or otherwise, to the

same pu{poses for which the Obligations are being issued.

Section 1.3. Investment Proceeds. Investment Proceeds have been estimated based upon

the assumed investment rate set forth in the Facts and Estimates and disbursement of the

Borrowed Money Fund according to the schedule set forth in tho Facts ancl Estimates. The

assumed investment rate and disbursement schedule are reasonable. The Investment Proceeds

will be applied as provided in the Resolution.

ARTICLE 2
THE PROJECT

Section 2.1. Estimated Cost of the Project. The Estimated Total Cost of the Project to be

financed in whole or in part from Sale Proceeds, Investment Proceeds or funds provided by the

Issuer is comprised of the estimated or actual costs set forth in the Facts and Estimates.

Qonfinn ? ? ofPar¡mpnf fnr fhe fan ^f +Lo Þ.nia¡f The Estimated Total Cost

of the Project is expected to be paid from the sources of funds set forth in the Facts and

Estimates.

Thc Issuer does not have or expect to have any property, including cash and securities

that must be used or, except to the extent that the sources described in the Facts and Estimates

are insufficient to pay the Estimated Total Cost of the Project, are expected to be used, directly

or indirectly, to pay any of the Estimated Total Cost of the Project.

Section 2.3. Project Diligence. The Issuer has commenced the construction and

acquisition of the Project and either has incurred on the date of this Certificate or expects to incur

within 6 months of the date of this Certificate substantial binding obligations (which are not

subject to contingencies within the control of the Issuer) to third parties to expend at least 5o/o of
the Net Proceeds of the Obligations allocable to the Project on the Project. The completion of
the Project and the allocation of the Net Proceeds to expenditures related to the Project are

expected to proceed with due diligence. The assumed construction and acquisition schedules set

forth in the Facts and Estimates are reasonable and will result in 100% of the Net Proceeds

allocable to the Project being allocated to expenditures on the Project within a period ending

three years from the date of this Certifìcate.

Section 2.4. Obligations Not Hedge Bonds. None of the Proceeds of the Obligations

allocated to the Project are being invested in nonpurpose investments having a substantially

guaranteed yield for a period of four years or more.
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Section 2.5. No Restricted V/orking Capital Expenditures. All of the Gross Proceeds of
the Obligations allocated to the Project which are not applied to the payment of costs which are

properly chargeable to a capital account (or would be so chargeable with a proper election to do

so) will be applied to the payment of (a) Issuing Expenses, (b) interest on the Obligations for a
period commencing on the date of this Certificate and ending on the date that is the later of three
years from the date of this Certificate or one year after the Project is placed in service, (c) rebate

or yield reduction payments, (d) working capital costs, other than those described in (a) and (b)

of this Section, not exceeding 5% of the Sale Proceeds of the Obligations and that are directly
related to capital expenditures financed by the Obligations and (e) principal or interest on the

Obligations to the extent they are unexpected excess Sale Proceeds or Investment Proceeds that

are deposited in a bona fide debt service fund.

Section 2.6. Reimbursement. Any costs of the Project which the Issuer has paid prior to
the date of this Certificate for which the Issuer expects to be reimbursed from the Proceeds of the

Obligations are described in the Facts and Estimates (and referred to in this Certifïcate as the
!'Reimbursable Expenditures"). The Issuer certifies that each Reimbursable Expenditure was,

and agrees that it will not reimburse itself for a Reimbursable Expenditure unless it was, (a) paid

by the Issuer from its own cash and either has been or could be capitalized by the Issuer for
accounting purposes and (b) not paid prior to the sixtieth day before the adoption by the Issuer of
the preliminary resolution authorizing the issuance of the Obligations adopted on December 19,

2017 (the "Reimbursement Resolutions") except for (i) those representing Issuing Expenses,

(ii) those which are Preliminary Expenditures and which, in the aggregate, represent not more

than20o/o of the Issue Price of the portion of the Obligations that are expected to finance the
portion of the Project for which thè Preliminary Expenditures were incurred and (iii) those which
do not exceed in the aggregate the lesser of $100,000 or 5o/o of the Proceeds. On the date the

Reimbursement Resolutions were adopted, the Issuer reasonably expected that it would
reimburse itself for the expenditures described in the Reimbursement Resolutions from the
proceeds of an obligation- The Reimbursement Resolutions were not blanket resolutions

routinely adopted as a matter of course. Any reimbursement allocation to be made with respect

to the Reimbursable Expenditures will be made in writing not later than 18 months after the later

of the date a Reimbursable Expenditure was paid or the date the property provided by a
Reimbursable Expenditure was placed in service, but in no event more than 3 years after the

Reimbursable Expenditure was paid. All of the expenditures for which the Issuer will be

reimbursed from the Proceeds of the Obligations were described in the Reimbursement
Resolutions. Proceeds of the Obligations in an amount equal to the amount of expenditures
relating to the Project which have been paid from other funds of the Issuer prior to receipt of the

proceeds of the Obligations are hereby allocated to the reimbursement of those original
expenditures.

No portion of the proceeds of the Obligations allocable to the Reimbursable Expenditures

will, upon receipt by the Issuer, be used, directly or indirectly, (i) within one year of the date of
its allocation, to refund an issue of governmental obligations or to create or increase the balance

in, or replace funds that have been, are being or will be on deposit in, a sinking fund (other than a

bona fide debt service fund) or a reserve or replacement fund or in any manner which results in
the creation of Replacement Proceeds of the Obligations or any other bonds or (ii) in any abusive

arbitrage device designed to avoid, in whole or in part, arbitrage yield restrictions, arbitrage

rebate requirements or any other provision of Sections l42through 147 of the Code.

J
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Section 2.7. Allocation of Proceeds. The Issuer may establish any allocation and
accounting method for the Proceeds of the Obligations that is permitted under the Code so long
as the allocation is not inconsistent with the provisions of the Resolution. The Issuer
acknowledges that it must account for the allocation of Proceeds to expenditures not later than 18

months after the later of (a) the date the expenditure is paid or (b) the date the project to be
financed, if any, is placed in service, but in no event later than the date 60 days after the fifth
anniversary of the Issue Date or the date 60 days after the retirement of the Obligations, if earlier
(as set forth in Regulations Section 1.148-6(dxlxiii).

ARTICLE 3
THE REFUNDING

Section 3.1. Obligations Allocated to the Refunding Constitute,a Refunding. The
Proceeds of the Obligations allocated to the Refunding (the "Refunding Obligations") will be

used to pay the principal of, premium, if any, and interest on the Refunded Obligations and
related costs. The Issuer is the obligor under both the Obligations and the Refunded Obligations
The Proceeds of the Refunding Obligations will not be drawn more than ninçty (90) days before
the redemption of the Refunded Obligations on October I,2018 (the "Redemption Date").
Therefore, the Refunding will be a current refunding, because the issue date of the Refunding
Obligations will not be more from ninety (90) days before the Redemption Date.

Section 3.2, Use of the Proceeds of the Refunded Oblieations. The proceeds ofthe
Refunded Obligations were used to finance additions, improvements and extensions to the
'Waterworks System of the Issuer.

Section 3.3. Estimated Cost of the Refunding. The Estimated Total Cost of the
Refunding to be financed in whole or in part from the Sale Proceeds is comprised of the
estimated or actual costs set forth in the Facts and Estimates.

Section 3.4. Sources of Pa)¡ment for the Costs of the Refunding. The Estimated Total
Cost of the Refunding is expected to be paid from the sources of funds set forth in the Facts and
Estimates. Except as provided in this Section, the Issuer does not expect to have any property,
including cash and securities, that must be used or are expected to be used, directly or indirectly,
to pay any of the Estimated Total Cost of the Refunding.

Section 3.5. Multipurpose Issue Allocations. The Refunded Obligations are not a

multipurpose issue. The Obligations are a multipurpose issue and are allocated to the Project and
the Refunding on a pro rata basis, determined by the amount of Proceeds of the Obligations
drawn for those purposes.

Section 3.6. Remaining Funds. On the date of this Certificate, the amounts shown on the
Facts and Estimates are on deposit in (a) the Special Redemption Fund created by the Prior
Resolution or have been designated by the Issuer to be used to pay debt service on the Refunded
Obligations (the "Prior Debt Service Fund Amount") and (b) the debt service reserve fund created
by the Prior Resolution (the "Prior Reserve Fund Amount"). Except as provided in the preceding
sentence, no amounts are on deposit in (a) any fund or account created by the Prior Resolution,
(b) any refunding escrow funded in whole or in part with proceeds of the Refunded Obligations or
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(c) any fund or account (regardless of where it is located or by whom it is owned) created with
respect to the Refunded Obligations. There are no other remaining gross proceeds of the Refunded
Obligations (determined in the same manner as Gross Proceeds of the Obligations).

Section 3.7. Source and Application of Remaining Funds. (a) The Prior Debt Service
Fund Amount is exclusively funds of the Issuer which were to be used to pay debt service on the
Refunded Obligations and investment income on those funds. The Prior Debt Service Fund
Amount will be applied to pay costs of the Refunding on October 1, 2018.

(b) The Prior Reserve Fund Amount is gross proceeds of the Refunded Obligations and
interest income on those proceeds. The Prior Reserve Fund Amount will be applied to pay costs
of the Refunding on October 1,2018.

Section 3.8. Transferred Proceeds. Other than the Prior Reserve Fund Amount, there are

no remaining sale or investment proceeds of the Refunded Obligations, so there will be no
Transferred Proceeds.

Section 3.9. Refundine Oblieations Not Hedge Bonds. The Issuer expected on the date
that the Refunded Obligations and any obligations refunded thereby were issued that at least 85%
of the spendable proceeds of the non-refunding portion of such obligations would be used to
carry out the governmental purposes of such obligations within a three year period beginning on
the date such obligations were issued and not more than 50% of the proceeds of the
non-refunding portion of such obligations were invested in nonpurpose investments having a

substantially guaranteed yield for four years or more.

Section 3. 10. Final Rebate Calculation. The Issuer agrees to consult with its rebate
calculator to determine whether it is required within 60 days of the date of final discharge of the
Refunded Obligations to have calculated the amount, if any, which it owes to the United States
pursuant to Section 148 of the Code with respect to the Refunded Obligations and to have paid
that amount in the mannet described in the Regulations.

Section 3.1 1 . Reimbursement with Proceeds of the Refunded Obligations. If the
proceeds of the Refunded Obligations or any obligations refunded thereby were used to
reimburse the Issuer for expenditures paid by it prior to the date such obligations were issued,
that reimbursement was a valid expenditure under applicable law on reimbursement expenditures
on the date such obligations were issued.

ARTICLE 4
COVENANTS AND CERTIFICATIONS REGARDING OWNERSHIP
AND USE OF THE FINANCED PROPERTY AND CERTAIN OTHER

GENERAL FEDERAL INCOME TAX MATTERS

Section 4.1 . Ownership of the Financed Property. All of the property which is to be
provided by the Proceeds of the Obligations and all of the property which was provided with the
proceeds of the Refunded Obligations (collectively, the "Financed Property") is and will be

owned by the Issuer. The Issuer agrees that it will not cease to own any portion of the Financed
Property unless the Issuer complies with the applicable provisions of the Resolution and either
(i) all properly financed directly or indirectly with the Proceeds of the Obligations which the

t 
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Issuer no longer owns was property which had become inadequate, obsolete or worn out and that
the property had been owned and used by the Issuer for a period not less than its reasonably
expected economic life or (ii) it obtains an opinion of bond counsel to the effect that the
disposition will not adversely affect the validity of the Obligations or cause an Event of
Taxability to occur. The Issuer agrees that any proceeds realized from the disposition of any
Financed Property as provided in the preceding sentence will be treated as Financed Property for
purposes of this Certificate or in any other manner which, based upon an opinion of bond
counsel, will not adversely affect the validity of the Obligations or cause an Event of Taxability
to occur.

Section 4.2. Use of the Project and the Financed Property. No person other than the
Issuer, employees of the Issuer and members of the general public currently uses any portion of
the Financed Property except pursuant to the contracts described in Exhibit 4.2 ("Private Use
Contracts"). Except for the Private Use Contracts, there are and will be no leases, management
or incentive payment contracts, take-or-pay or other output contracts or similar arrangements
between the Issuer and any nongovernmental person with respect to the Financed Property. All
users of the Issuer's V/aterworks System (the "System") have access to and use the System, and
pay charges for use of the System, on the same basis as all other members of the general public.

The Issuer agrees that no portion of the Proceeds of the Obligations will be used for a
Private Business Use except pursuant to the Private Use Contracts and that payment of the
principal of or interest on the Obligations will not directly or indirectly (a) be secured by any
interest in property used or to be used for a Private Business Use or payments in respect of
property used or to be used for a Private Business Use or (b) be derived from payments in respect
of property or borrowed money used or to be used for a Private Business Use to the extent
necessary to maintain the tax-exempt status of the interest on the Obligations. The Issuer agrees

that it will not lease or otherwise permit others to use any portion of the Financed Property,
whether pursuant to an extended or renewed Private Use Contract, a new lease or management
contract or otherwise, if the property to be leased or otherwise used, when aggregated with other
Financed Property then subject to lease or other use, represents more than 5o/o of the Proceeds of
the Obligations, unless prior to the lease or other permitted use the Issuer obtains an opinion of
bond counsel to the effect that the proposed lease or other use will not adversely affect the
validity of the Obligations or cause an Event of Taxability to occur.

Section 4.3. Loans of Proceeds. Not more than 5o/o of the Proceeds of the Obligations
has been or will be loaned, directly or indirectly, in whole or in part, by the Issuer to any other
person.

Section 4.4. No Federal Glraranfv The Obligations are not oofederally guaranteed"
within the meaning of Section 1a9(d) of the Code. Neither the payment of the principal of or
interest on the Obligations, nor any credit enhancement or liquidity facility relating to the
Obligations is guaranteed, in whole or in part, by the United States or any agency or
instrumentality of it. No portion of the Proceeds of the Obligations will be used to make a loan,
the payment of principal or interest with respect to which is to be guaranteed, in whole or in part,

by the United States or any agency or instrumentality of it. No Proceeds of the Obligations will
be invested, directly or indirectly, in federally insured deposits or accounts except for Proceeds
invested for an initial temporary period until such Proceeds are needed for the purpose for which

6
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the Obligations were issued, Proceeds invested as a part of a bona fide debt service fund or

Proceeds invested in bonds issued by the United States Treasury.

ARTICLE 5

F'UNDS AND ACCOUNTS

Reso

(b) BorrQ\ryed Money Fund. The Resolution creates an Improvement Fund

and a Refunding fund lcollectively, the o'Borrowed Money Fund"). Proceeds of the Refunding

Obligations.in an amount sufficient to provide for payment of the Refunded Obligations shall be_

drawn by the Issuer no sooner than ninèty (90) days prior to the redemption date of the Refunded

Obligatiãns and deposited in the Borrowed Money Fund. Amounts on deposit in the Borrowed

Monãy Fund are reãsonably expected to be allocated to expenditures for the Project and

Refunãing and will be held in the Borrowed Money Fund until they are applied for such

purposes.

$ection 5.2. No Sinkine Fund. The primary source of payment of the Obligations is the

p'o'..dilu.'thorizedissueofrevenuebondswhichshallbeinanamountsufficienttorepay
itre OUtigations. Additionally,. the Obligations are payable from the income of the Issuer's

Waterwõrks System until said revenue bonds are issued. Other than the Debt Service Account,

no funds have been established, or ¿Ìre expected to be established, regardless of where they are

located or by whom they are owned, which are reasonably expected to be used, directly or

indirectly, to pay the principal of or interest on the Obligations.

Section 5.3. No Pledged Funds. Except for amounts on deposit in the Debt Service

Accouni, th"r" ur" * u*on is which have been pledged or are expected to be pledged or

otherwise restricted, regardless of where they are located or by whom they are owned, directly or

indirectly, to pay the principal of or interest on the Obligations or to pay amounts due to a

guarantor of itre OUtigationi and as to which there is a reasonable assurance that they will be

ãvailable to pay the piincipal of or interest on the Obligations even if the Issuer encountets

fi nancial diffrculties.

Section .4. No Nesative Pledses No amounts are or are expected to be held under an

agreement to maintain the amount at a particular level for the direct or indirect benefit of the

owners of the Obligations.

Section 5.5. No Replacement Proceeds. Neither the Issuer nor any other substantial

b.n"fi.i-y of th" OUtiætio"s has any property or amounts, regardless of where they are located

1
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: ¡ or by whom they are o\ryned, which have a sufficiently direct nexus to the Obligations or the

purposes for which the Obligations are being isçued tô conclude that those amounts would have

6een used for the purposes fór which the Proceeds of the Obligations are being used if the

proceeds of the Obügations were not so used. The mere availability or preliminary earmarking

of amounts for those purposes does not in itself establish a sufficient nexus. Amounts described

in this Section includã, but are npt limited to, sinking funds, pledged funds and other replacement

proceeds described in the preceding three Sections to the extent that those funds or amounts are

ileld by or derived from a substantial beneficiary of the Obligations, including the Issuer.

Section i,6. No Other Replacement Procgeds. The term of the Obligations is not longer

than ir t**uUÇ *..5aty f* ttt. governmental purpose for which the Obligations are being

issued. The Obligations haie a weighted average matwity that does not exceed 120% of the

average r.uronubly expected econo-i. life of the Financed Property and prgne{Y being

refinairced, determined as provided under Se-ction 147þ) of the Co{e.based on 
11}?information

ARTICLE 6
YIELD AND YIELD, RESTRICTIONS

Section 6.1. YieLd oq thp Oblieations. The Yield on the Obligations is variable and

cannot be deterrnined on this date.

Refunding. Since the Period from the date on which Proceeds of the Obligations will

be drawn to the date on which the Refunded Obligations will be redeemed will be less than 90

days, it is a permitted temporary period for the investment of the Proceeds of the Refunding

Obligations.

Section 6.3. Investment of the Prior Funds. (a) To the extent the Prior Debt Service

Frrrrd ¿.rnorntir to U. *ãã zu ttr. nenrìaing, it represents a sinking fund for the Refunded

ôùiigutions. If such monies will be expended within 1i{..."11.311n9ú? of the date thev were

receiied, they may be invested withoui restriction on Yield. otherwise, they must be invested at

a Yield whicir does not exceed the Yield on the Refunded Obligations'

(b) The prior Reserve Fund Amount will continue to be proceeds of the \qll9"d.
obligatàis and will serve as a reasonably required reserve fund for the Refunded obligations

untiùhe Refunded Obligations are redeemed. Therefore, the Prior Reserve Fund Amount may

be invested without restãction as to Yield to the extent provided in the tax exemption certificate

or arbitrage certificate with respect to the Refunded Obligations.

Section 6.4. No Hejging Transactions. The Issuer has not entered an interest rate swap,

i,'t",.,t@rwardcontract,optionorothercontractdesignedprimarilyto
modify the Issuer's risk of interest rate changes (collectively, * "Interest Rate Hedge") with

,"rp.rt to the obligations and the Issuer wili not enter an Interest Rate Hedge with respect to the

obiigations withorit obtaining an opinion of bond counsel to the effect that the Interest Rate

8
QB\51220422.1



Hedge will not adversely affect the validity of the Obligations or cause an Event of Taxability to
occur

Section 6.5. No Other Obligations. The Obligations were sold on the Sale Date. The
Issuer has not sold in the 15 days immediately preceding the Sale Date, and the Issuer will not
sell within 15 days after the Sale Date, any other tax-exempt obligations that will be sold
pursuant to the same plan of financing as the Obligations and which are reasonably expected to
be paid from substantially the same source of funds as the Obligations. The Issuer is issuing its
Note Anticipation Note, Series 2018, dated April2,2018 (the "NAN") at the same time as the
Obligations. However, the NAN will not be paid from substantially the same source of funds as

the Obligations and so, pursuant to Regulation Section 1.150-1(c)(2), is not treated as part of the

same issue as the Obligations.

Section 6.6. Temporary Periods: Yield Restrictions. The Issuer agrees that it will not
make investments with money on deposit in the funds and accounts established under the
Resolution which do not meet the following limitations:

(a) Proceeds to be rtsed to pay Issuing Expenses may be invested without
regard to the yield on the investment until one year after the date of this Certificate.

(b) Proceeds on deposit in the Improvement Fund which are to be used to pay

costs of the Project, including earnings on them, may be invested without regard to the Yield on
the investment until the earlier of (i) three years after the date of this Certificate, (ii) the
completion or abandonment of the Project or (iii) the date on which the Obligations are advance

refunded.

(c) Amounts on deposit in the Debt Service Account or any other fund or
account, to the extent they are reasonably expected to be expended to pay debt service on the
Obligations on or prior to the April 1 immediately succeeding the date of their deposit, may be

invested without regard to the Yield on the investment for not more than thirteen months. Other
amounts on deposit in the Debt Service Account, except as provided in (f) below, ffiây not be

invested in a manner which produces a Yield greater than zero.

(d) Proceeds to be used t.or the Retinding may be invested without regard to
the Yield on the investment for not more than ninety days after the date on which they are drawn.

(e) The Prior Debt Service Fund Amount to be applied to the Refunding may
be invested without regard to the Yield on the investments for not more than 13 months from the

date received by the Issuer.

(Ð Except as otherwise provided in this Section above, amounts on deposit in
any fund or account representing earnings on any other fund or account established under the

Resolution may be invested without regard to the Yield on the investment for a one-year period
beginning on the date of the receipt of those earnings.

Notwithstanding the other provisions of this Section, investments may be made that
produce a Yield greater than zero if (i) the Yield on the investment does not exceed the Yield on

the Obligations for the relevant computation period (as dehned in the Regulations),

9
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(ii) approp riate "yield reduction payments" (as defined in Section 1 .14S-5(c) of the Regulations)

àrá *u¿"ìo the United States Treasury, (iii) the investment is aootax-exempt bond' (as defined in

Section 1.150-1(b) of the Regulations) that is not a"specified private activity bond'under

Section 57(aXÐ(C) of the Cõde, (iv) the investment is of the minor portion or (v) in the opinion

of Bond Counsel, the investment will not adversely affect the validity of the Obligations or cause

an Event of Taxability to occur

f,ection 6.7. Investments in Certificates oJDeposit. The Issuer agrees that it will not

invest amounts on deposit in the funds and accounts established under the Resolution in

Certificates of Deposit without complying with the provisions of Regulation Section 1.148-

5(dx6xii).

deposit
Section 6.8. No Investments in Guaranteed Investment ContJacts. No amounts on

i" tft" funds and accounts established under the Resolution are expected to be invested in

agreement or any other nonPurPose investment that has specifically negotiated withdrawal or

reinvestment provisions and a specifically negotiated interest rate or any agreement to supply

investments on two or more future dates (a "Guaranteed Investment Contract"). In addition, the

Issuer agrees that it will not invest amounts on deposit in the funds and accounts established

under the Resolution in a Guarantêed Investment Contract

provisions of Regulations Section 1' I 48-5 (dx6xiiÐ.
without complying with the

Sectiqn 6.9. Records Relating to Investments. The Issuer agrees to keep adequate

,""otdr *ith *piìt to its investment and reinvestment of any money it holds in any of the funds

and accounts established under the Resolution or otherwise, with respect to the Obligations. For

pu{poses of this Section, adequate records with respect to investments include (a) py1chas.9 n1ife,

iU; pnrcttase date, (c) type of investment, (d) accrued interest paid, (e) interest rate, if applicable,

ig principal amount, (g) maturity date, (h) interest payment date, if applicable, (i) date of
liquidation and O receipts upon liquidation.

ARTICLE 7
REBATE

Section 7.1. Rebate. The Obligations allocable to the Project and the Obligations

allocable to the nenlnaing are treated as separate issues for purposes of the arbittage rebate

requirements of the Code and the Regulations.

(a) luith respect to the Oblieations allocable to the Refunding

(i) It is expected that all of the Proceeds of the Obligations allocable

to the Refunding will be expended within six months of the date hereof, and therefore, are

exempt from thã arbitrage.èbut" requirements. If they are not, the Issuer will take the actions

proviäed for in (c) below and such other actions as are necessaÍy to comply with the arbitrage

iebate requirements set forth in Section 148(Ð(2) of the Code'

10
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(b) With resoect the Oblisations allocable to the Proiect

(i) Based on the inforriration set forth in the Facts and Estimates, the

Issuer reasonably expects that the Obligations allocable to the Project are a Construction Issue

because at least 75Yo of theAvailable Construction Proceeds are to be used for'Construction

Expenditures with respect to property which is owned by the Issuer.

(iÐ If at least 10% of the Available Construction Proceeds (including

Investment proceeds) are expended for the governmental purposes of the issue within six months

of the date hereof, at least AiYo arc expended for such purposes within one year, at least 75Yo ate

expended for such putposes within eighteen months and 100% are expended within two years

(except for Reasonable Retainage which is to be spent within 36 months of the date of issuance

of the Obligations), the Obligations allocable to the Project will be exempt from the arbitrage

rebate requirements of the Code and Regulations. If they are not, the Issuer will take the actions

.., provided for in (c) below and.such ofher. actions as are necessary 1o

iebate requirements set forth in the Code and Regulations.
c omp ly--with the--arb itra ge

(i¡Ð For purposes of determining whether the spending requirements of
subparagraph (ii) have been met as of the end of each of the fïrst three spending periods,

Available Construction Proceeds includes the amount of Investment Proceeds that the Issuer

reasonably expects as of the date hereof for the entire two-year spending period. The amount of
Investment proceeds which the Issuer reasonably expects is set forth in the Facts and Estimates.

(iv) Proceeds of the Obligations to be used to pay Issuing Expenses are

not included in Available Construction Proceeds, and an expenditure of proceeds of the

Obligations to pay Issuing Expenses does not count toward meeting the spending requirements

of su-bparagraph (ii). rn. proôeeds used to pay issuance costs will be expended by the end of the

fourth spending period (i.e., within two years).

(c) U¡less the Obligations are exempt from the arbitrage rebate requirements,

the Issuer will take the following actions in order to provide for payment to the United States

Treasury of amounts required to be paid to it pursuant to Section 148 of the Code:

(Ð Not later than 30 days after each Installment Computation Date the

Issuer or a bond counsel, a financial consultant, an accountant or another person or entity

experienced in calculating arbitrage rebate retained by the Issuer will determine the amount with

respect to the Obligations required to be paid to the United States Treasury pursuant to Section

148 of the Code as of the relevant Installment Computation Date.

(iÐ The Issuer will make payment to the United States Treasury on the

dates (generally, 60 days after each Installment Computation Date and the Final Computation

Date), in the amounts and in the manner required by Section 148 of the Code.

(iii) The Issuer agrees to keep the records necessary to make the

calculations described in this Section and records of the calculations made under this Section

until six years after the fìnal payment of the Obligations'

11
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Section 7.2. In General. The Issuer acknowledges that failure to comply with the

prouirioot of S"rti* 14S(Ð of the Code, whether or not mentioned in this Certificate, may result

in the occuffence of an Event of Taxability or a liability to the United States under Section 148

of the Code. The representations, certifications and elections made in this Article, and the terms

used in this Article, ãre based upon the provisions of Section 148 of the Code and Section

1.t48-7 of the Regulations. The Code and Regulations should be consulted for further

information regarding the content of this Article.

Section 7.3. Provisions Relating to Two-Year Expenditure Exception.

(a) Reþate Elections Not Þeing Made. The Issuer is not electing (a) pursuant

to Section l.l48-7(Ð(2) of the Regulations to satisfy certain requirements of the Regulations

relating to rebate based upon actual facts, (b) pursuant to Section 14s(Ð(4XC)(v) of the Code and

Section 1.148-7CI) of the Regulations to treat the portion of the Obligations funding construction

Section 1.148-7(k) of the Regulations, to pay a penalty in lieu of rebate if certain spend-down

schedules are not met.

(b) Rebate Election Definitions. For purposes of this Article the following

terms have the following definitions:

"Available Construction Proceeds" means:

(Ð the sum of

(a) the Issue Price of the Obligations allocated to the Project,

(b) the reasonably expected (as of the date of this Certificate) earnings on-the

Issue Price of the Obligations allocated to the Project, including earnings on the

Proceeds used to pay Issuing Expenses allocable to the Obligations allocated to

the Project, and

(c) reasonably expected (as of the date of this Certificate) earnings on the

earnings described in (i)(b), less

(ii) the Issuing Expenses of the Obligations allocated to the Project. For purposes of
determining cómpliance with the Spend Down Requirements as of the end of each

of the First Spenáing Period, Second Spending Period and Third Spending Period,

Available Construction Proceeds includes the aggregate amount of future

Investment Proceeds that the Issuer reasonably expected as of the date of this

Certificate, as set forth in the Facts and Estimates'

..Capital Expenditures" means any cost of a type that is properly chargeable to a capital

account (or would b" ro chargeable with a proper election or with the application of the

definition of "placed in seryice" under Section 1.150-2(c) of the Regulations) under general

federal income tax principles. For example, costs incurred to acquire, construct or improve land,

buildings and equipment generally are capital expenditures. Whether an expenditure is a capital

12
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expenditure is determined at the time the expenditure is paid with respect to the property. Future

changes in law do not affect whether an expenditure is a capital expenditure.

ooConstructed Personal Property" means Tangible Personal Property if (a) a substantial

portion of the property is completed more than 6 months after the earlier of the date construction

õr rehabilitation commenced and the date the Issuer entered into an acquisition contract for the

property, (b) based on the reasonable expectations of the Issuer, if any, or representations of the

p"rron cons'tructing the property, with the exercise of due diligence, iompletion of the

õonstruction or rehabilitation (and delivery to the Issuer) could not have occurred within that

6-month period and (c) if the Issuer itself builds or rehabilitates the property, not more than75%

of the capitalizable cost is attributable to property acquired by the Issuer (for example,

components, raw materials and other supplies).

o'Construction Expendi tures,, means capital Expenditures that are allocable to the cost of

contract.

,oConstruction Issue" means an issue of bonds with respect to which the issuer reasonably

expects, as of the issue date, that at leastTSYo of the Available Construction Proceeds of the issue

*il Ur allocated to Construction Expenditures for property which is owned by a govemmental

unit or anor:ganization described in Section 501(cX3) of the Code.

,'Real Property" means land and improvements to land, such as buildings or other

inherently permanent structures, including interest in real property. For example, Real Property

includes wiring in a building, plumbing systems, central heating or air conditioning systems,

pipes or ducts, elevators, escalators installed in a building, paved parking areas, roads, wharves

and docks, bridges, and sewer lines.

ooReasonable Retainagg" means an amount, not to exceed 5%o of Available Construction
proceeds as of the end of the Fourth Spending Period, that is retained by the Issuer for reasonable

business purposes relating to the property comprising the Project. A Reasonable Retainage may

include a retention to ensure or promote compliance with a construction contract in

circumstances in which the retained amount iì not yet payable or in which the Issuer reasonably

determines thàt a dispute exists regarding completion or payment.

"substantially Completed" means, with respect to construction, when the Issuer abandons

construction or when at least 90o/o of the total cost of the construction reasonably expected, as of
that date, to be financed with the Available Construction Proceeds has been allocated to

expenditures.

"Tangible Personal Property" means any tangible property other than Real Property.

l3
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ARTICLE 8

DEFINITIONS

Section 8.1. Definitions. As used in this Certificate, the following terms have the

fotto*irrg.**ings unless the context clearly requires another meaning. Other capitalized terms

used but not defined in this Certificate have the same meanings as are attributed to them in the

Resolution

o.Accrued Interesf' means the interest, if any, accrued on the Obligations from the date of

the Obligations to the date of this Certificate (which does not exceed one year) and which will be

paid within one year of the date of this Certificate.

,oArbitrage Bonds" has the meaning used in Section 148 of the Code and the Regulations.

., .' lClosing,D-ate.'-1. means Apri-I. -2, 2 0-"1 8,. .

,,Estimated Total Cost of the Project" means the estimated total cost of the Project as

described in Section 2.1 andthe Facts and Estimates.

,,Estimated Total Cost of the Refunding" means the estimated total cost of refunding the

Refunded Obligations as described in Section 3.3 and the Facts and Estimates.

,,Event of Taxability" means any act, omission or event which results in the interest paid

or payable on any Obligatións becoming includable for federal income tax purposes in the gross

income of any Registered Owner.

ooFinal Computation Date" means the date the last Obligation is discharged; provided,

however, if the Obiigations are retired within 3 years of the issue date, the Final Computation

Date need not occurlefore the end of 8 months after the issue date or during the period in which

the Issuer reasonably expects that any of the spending exceptions under Section 1'148'7 of the

Regulations will apply to the Obligations.

.,Financed Property" has the meaning specified in section 4.1.

.,First Required Rebate Payment Date" means a date which is not later than five years and

60 days after the date on which the obligations were issued.

,,Gross Proceeds" means any Proceeds and Replacement Proceeds'

.ilnstallment Computation Date" means, initially, any date selected !V the Issuer pursuant

to Section l.1as-3(e) of tire Regulations which is not later than five years after the Closing Date

(and, if no date is seíected by tñe Issuer, shall be the date which is five years after the Closing

òut.i Thereafter, but priorio the Final Computation Date, Installment Computation Date means

any áate selected by thè Issuer which is not later than five years after the previous Installment

Computation Date, On or before the First Required Rebate Payment Date, the Issuer may treat

the lást day of any bond year as the Installment Computation Date but then cannot change that

treatment after the First Required Rebate Payment Date. After the First Required Rebate
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payment Date, the Issuer must consistently select either the end of each bond year or the fifth

bond year as the Installment Computation Date.

,.Investment Proceeds" means any amounts actually or constructively received from

investing proceeds of the Obligations. Investment Proceeds as of the date of this Certificâte are

reasonably expected to be as set forth in the Facts and Estimates.

,.Issue Pr.ice" means the price paid by the Purchaser for the Obligations because the

Purchaser is a single buyer that is not an underwriter. See Section 1.1 and Exhibit B.

o.Issuing Expenses" means the costs incurred to issue the Obligations.

.,Net proceeds" means the Sale Proceeds less the amount of Sale Proceeds deposited in a

debt service reserve fund ($0).

'Preliminary means soil testing,

reimbursement bond issuance and similar costs (not including land acquisition, site preparation

and similar costs incident to the commencement of construction) with respect to the Project.

o,Prior Resolution" means the resolution pursuant to which the Refirnded Obligations

were issued.

,oprivate Business tlse" moans use (directly or indirectly) in a trade or business carried on

by any person other than a governmental unit.

.oproceeds" means the Sale Proceeds, the Investment Proceeds and the Transferre'd

Proceeds.

,oReplacement Proceeds" means amounts of the type described in Sections 5.2 through

5.6.

oosale Date" means APril 2,2078.

,,Sale Proceeds" means any amounts actually or constructively received from the sale of

the Obligations, including accrued interest other than Accrued Interest. See Section 1.1.

.,Transferred Proceeds" means proceeds of the Refunded Obligations which become

transferred proceeds of the Obligations and cease to be proceeds of the Refunded obligations

when proceeds of the Obligations discharge outstanding principal of the Refunded Obligations'

..lJ.S. Government Obligations" means obligations which are direct, full faith and credit

obligations of the United States of America or are obligations with respect to which the United

Statãs of America has unconditionally guaranteed the timely payment of all principal or interest

or both, but only to the extent of the principal or interest so guaranteed'

.,yield" means yield computed under Section 1 .148-4 of the Regulations for the

Obligations and computed under Section 1.148-5 of the Regulations for an investment.

15
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ARTICLE 9

MISCELLANEOUS

Section 9.1. No Overissuance. Based on the information contained in the Facts and

Ertitnut"r, it ir .*pècted that the sum of the Sale Proceeds allocated to the Project, the

Investment proceeds and any funds of the Issuer to be used to pay Project costs will not exceed

amounts needed to pay the Estimated Total Cost of the Project. Based on the information

contained in the Facts and Estimates, it is expected that the sum of the Sale Proceeds and other

amounts allocated to the Refunding will not èxceed amounts needed to pay the Estimated Total

Cost of the Refunding. Therefore, no Obligations are being issued for purposes other than

financing the costs oittt. Project and the Refunding and no Obligations are being issued solely

for the pit por. of investing tLr p.or.eds derived from their sale in investments having a Yield

greater than the Yield on the Obligations.

' - Sesti.on 9'2. -Shor-t-Term-Bof¡owings.- If any shorttenn'
will be tully paid and retiredanticipation of the issuance of the Obligations, those borrowings

within 30 days of the date of this Certificate.

Section 9.3. No Abusive Arbitr?ge Device. No action has been taken in connection with

the issuance ôfttt. OUtigæio"s which has the effect of enabling the Issuer to exploit the

difference between tax-õxempt and taxable interest rates to obtain a material financial advantage

and overburdening the tax-exempt bond market by issuing more bonds, issuing bonds earlier or

allowing bonds to rcmain outstanding longer than is otherwise reasonably necessary to

u".o*plith the governrnental purposes of the Obligations.

Section 9.4. Opinion of Bond Counsel. The Issuer may deviate from the provisions of
thi, C"rtifrcute if it is furnish¿d with an opinion of bond counsel to the effect that the proposed

deviation will not adversely affect the validity of the Obligations or cause an Event of Taxability

to occur. The Issuer further agrees to comply with any further or different instructions provided

to it in an opinion of bond counsel to the effect that the further or different instructions need to

be complieå with in order to maintain the validity of the Obligations or prevent the occurrence of

an Event of Taxability.

Section 9.5. Responsibilitv for Retaining Records. THE ISSUER ACKNOV/LEDGES

THAT IT IS RESPONSÍETP FOR MAINTAINING ALL RECORDS IN COMPLIANCE

WITH THE RULES AND REGULATIONS APPLICABLE TO THE OBLIGATIONS

PURSUANT TO THE CODE, INCLUDING THE FOLLOWING:

(a) the bond transcriPt;

(b) information showing how the Proceeds of the Obligations are spent,

which may include invoices and checks or other verifiable information;

(c) records of all investments of Proceeds of the Obligations and any other

Gross Proceeds of the Obligations;

(d) records establishing the use of all Financed Property, including

management contracts, leases, and any trade or business use; and
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(e) records, certifications, and opinions relating to'any change of use of any

of the Financed Property, including remedial action certificates and opinions.

THE ISSUER AGREES TO RETAIN SUCH RECORDS LTNTIL AT LEAST THREE

YEARS FOLLOWING THE FINAL PAYMENT OF THE OBLIGATIONS OR THE FINAL

PAYMENT OF ANY ISSUE OR ISSUES OF TAX-EXEMPT BONDS REFUNDING THE

OBLIGATIONS.

Section.9.6. General Covenants. The Issuer agrees for the benefit of the registered

o*.,,@itwillnotuseordirecttheuseoftheProceedsoftheobligations
in a manner which would cause the Obligations to become Arbitrage Bonds.

Se_ction 9.7. Representations Reasonable. The Issuer is not aware of any facts or

circumstances *tti.tt would cause it to question the accuracy of the facts, circumstances,

estimates or expectations.of the Purchaser arrd, to the besl of its knowledgg, thg,se faclq,

circumstances, estimates and expectations are reasonable.

Section 9.8. Expectation. On the basis of the foregoing, it is not expected that the

pro"rrdr of th" OUtigatiottt *itt U" used in a manner that will cause the Obligations to become

Arbitrage Bonds.

Section 9.9. Person Rgsponsible. The person signing this Certificate on behalf of the

Issuer is anãfnc*r of th. Iguet responsible for issuing the obligations on behalf of the Issuer.

Sestion 9.10. For,m 8038-G. To the best of the Issuer's knowledge and belief, the

informati,or 
"ontuit.d 

in th. Infot ation Return (Form S038-G) attached in the transcript is

complete and accurate.
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./-) IN \ryITNESS W'HEREOF', the Issuer has executed this Tax Exemption Certificate by

its duly authorized officer.

CITY OF WAUKESHA, WISCONSIN

By
ur-{./ tA'0{y

)t'

.l

[Signature Page of Tax Exemption Certificate]
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EXHIBIT A
TO

TAX EXEMPTION CERTIFICATE

x'acts and Estimates in support of Tax Exemption certifÏcate

(See attached)
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FACTS AND ESTIMATES IN SUPPORT
OF

TAX EXEMPTION CERTIFICATE
FOR

$32,800,000
CITY OF WAUKESHA

WATERV/ORKS SYSTEM REVENUE BOND ANTICIPATION NOTE, SERIES 2018
DATED APRIL 2,20T8

CLOSING APRIL 2,2018

1. Cost of the Proiect and Refundins:

The elements of the Project and Refunding and the respective costs are estimated to be at
least as follows:

PURPOSE ESTIMATED COST

a) Project

b) Refunding

c) Issuing Expenses

$ 31,413,218.00

1,705,000.00

94.032.00

ESTIMATED TOTAL: $ 33.212.250.00

2. Source of funds for the Project and Refunding

The estimated total cost of the Project and Refunding is expected to be financed from:

Sale Proceeds $ 32,800,000.00

Estimated Investment Earnings on Temporary Investment
of Sale Proceeds (See Paragraph 6) 3,300.00

Prior Debt Service Fund Amount

Other Sources (If Any)
Itemize:

Prior Reserve Fund unt 408,950.00

s33212259ß9TOTAL:
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J

l. hire architecVengineer
2. bidprojects
3. .sign contracts
4. commence' coristruction
5. comPlete construction

* --6. fina'1-payment-on-eonstruot.is*eontraets

a) Waterworks SYstem equiPment

l. purchase order/offer
2. contract ofPurchase
3. delivery/closing
4. final payment on contract of purchase

Schedule of the Project: '

The schedule of the various elements of the project financed with proceeds including the

contemplated completion and final payment dates, is as follows:

DATE

a) Waterworks System improvements

2013
202P
203p
209o
20'æi.

qvì d

r

út^4-

20
20
20
Ao

4. Reimbursement of Project Costs

Sale Proceeds in the amount otS?,155,13ßare allocated to reimburse expenditures

made on the Project to the date of lSSuance of the Obligations. These èxpenditures

were made on or after )orífor the following Purposes:

5

Construction Projects

Economic Life

- roò

Cost
Project

sot r
O n.,l ,r, ¡Þv1

loÒ vears

vears

* 
The pro¡ect costs to be financed with this issue will be paid within two years of the issuance of the Obligations.

The balance of the expenditures will be financed with additional borrowing
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Project

Acquisition Projects and Other Projects

Economic i,ifq
veafs

Cost

veafs

vears

vears

6

7

Obligations:

Froject
Bèmaining

Eeonomiq Ioife

V/atçrworks ËysteJn Improvements ï 0- 4ô veâfs

t2008)

vears

vears

Investment of Funds:

Some of the Sale Proceeds will be invested between the time of borrowing and actual

expenditure for the various elements of the Project or the Refunding. Investment

Proceeds have been estimated at $3,3oo as described in Section 2 above, based on

an assumed interest rate of L l o/o and disbursement of funds in

Project schedules set forth in section 3 or until the Refunding is
accordance with the
completed on October l,

201 8.

Prepared and submitted by:

N
T

C,
itle hJ"lç Uf:{;t1

Effective Date: Aptil 2,201
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EXHIBIT B
TO

TAX EXF,',MPTION CERTIFICATE

Certificate of Purchaser

(See attached)
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CERTIFICATE OF PURCHASER

The undersigned officer of BMO Harris Bank N.A. (the "Purchaser"), does hereby certiff
as follows:

1. Pursuant to an agreement between the Purchaser and the City of Waukesha,

Waukesha County, V/isconsin (the "City"), the Purchaser is purchasing on the date hereof the

City's Waterworks System Revenue Bond Anticipation Note, Series 2018, dated April 2,2018
(the "Note").

2. The Purchaser is purchasing the Note for its own account for investment purposes

with the present intention to hold the Note until maturity or prior redemption. The Note has not
been offered or sold to the public or to any other party. The undersigned has not purchased the

Note with a view toward offering the Note; provided that the Purchaser may sell or üansfer the

Note in accordance with the terms of the Continuing Covenant Agreement dated as of the date

hereof between the City and the Purchaser and applicable securities laws.

3. The undersigned is an accredited investor as that term is defined under the

Securities Act of 1933 (the "Act"), and has sufficient knowledge and experience in financial and

business matters to understand and evaluate the risks and merits of purchasing and holding the

Note. The undersigned understands that limited offering material has been prepared with respect

to the Note and that the Note has not been registered under the Act or any state securities law.

The undersigned is familiar with obligations such as the Note and has received all the legal and

financial information relative to the Note and the security for the Note that it has requested and

that it deems necessary to make an informed investment decision with respect to the Note. The

undersigned has had the opportunþ to ask questions and has requested and received all
information with respect to the Note which it deems necessary to purchase the Note. The

undersigned has made its decision to invest in the Note based solely on its review of the

information described in this paragraph.

4. I understand that bond counsel represents the City and that bond counsel has not
undertaken or been engaged to assist the Purchaser with its evaluation of the City and other
matters considered relevant to the Purchaser's investment in the Note.

QB\51221793.1



/')
IN WITNESS WHEREOF,I have oxecuted this Certificate in my offrcial capacity

effective the 2nd day of April,2018.

BMO HARRIS BANKN.A.

Title:

),t^
N

()

i.-)

fsignature Page of Certificate of Purchaser]
QB\51221793.1



EXHIBIT 4.2
TO

TAX EXEMPTION CERTIFICATE

Schedule of Private Use Contracts

NONE

QB\s1220422.t



lf Amended Return check here Þ

Room/suite

of lssue the issue
11

12
13
14
15
16
17 32,800,000

18

I Descrip
(d) Weighted

avêrage maturity(b) lssue price
(c) Statêd rêdemption

price at maturity(a) Final maturity date

4.997 veârs$ 32,800,000 s 32,800,0000410112023

underwriters'diProceeds of Bond lssue
22 0

23 32,800,000

25 0

026
1,296,05027

28 0

29 1,390,082

30 31,409,918

Descri Bonds. Com o

Part I

Part ll

Part lll

Part lV

Part V

*,"' 8038'G lnformation Return fot Tax-Exempt Govetnmental Obli$ations
(Rev. Septêmber 201 1)

Department of the Treasury
lnternal Revenue Service

Þ Under lnternal Revenue Code section 149(e)
Þ See separate instructions.

Caution: lf the issue price is under 8100,00A, use Form 8038-GC.

OMB No. 1545-0720

c
7 Date of issue

o41o212018

9 CUSIP number

None
10b Telephone number of officer or othêr

employee shown on 10a

524-3550

1 lssuer's name 2 lssuer's employer identiflcation number (ElN)

of Waukesha 39-6005642

3a Name of person (othor than issuer) with whom thê IRS may communicate about this return (see instructions) 3b Telephone number of other person shown on 3a

5 Report number (ForlÂS Use Only)

11

12
13
14
15
16
17

18
19

4 Number and street (or P.O. box if mail is not delivered to street address)

201 Delaf¡eld Street
City, town, or post office, state, and ZIP code

Waukesha, Wl 53188
Name of issue

Waterworks Revenue Bond Antici Note, Series 2018

10a Name and title of officer or other employee of the issuêr whom the IRS may call for more information (see

instructions)

Gina Kozlik, City CleruTreasurer

See the instructions and attach schedule.

Education .

Health and hospital
Transportation
Public safety ,

Environment (including sewage bonds)
Housing
Utilities
Other. Describe Þ
lf obligations are TANs or RANs, check only box 19a

lf obligations are BANs, check only box 19b

lf obligations are in the form of a lease or installment sale, check box

of Obl s. ete for which this form is bei

Proceeds used for accrued interest
lssue price of entire issue (enter amount from line 21, column (b))

Proceeds used for bond issuance costs (including underwriters' discount) .

Proceeds used for credit enhancement i,

Proceeds allocated to reasonably required reserve or replacement fund

Proceeds used to currently refund prior issues

Proceeds used to advance refund prior issues
Total (add lines 24 through 28) .

24

Nonrefu of the issue btract line 29 from line 23 and enter amount
ndi bonds.

>n
>E
>n20

(e) Yield

21

22
23
24
25
26
27
28
29
30

3.041

VR

vears31 Enter the remaining weighted average maturity of the bonds to be currently refunded

32 Enter the remaining weighted average maturity of the bonds to be advance refunded

33 Enter the last date on which the refunded bonds will be called (MM/DD^íYYY)
o412212008

N/A VEATS

1 0/01/201 I
34 Enter the the refun bonds were issued Þ

For Paperwork Reduction Act Notice, see separate instructions. Cat. No, 637735 Form (Rev. 9-201 1)

QB\51 14951 0



35 0

36a 0

37 0

Part Vl
Form 8038-G (Rev. 9-201 1)

Míscel
35
36a

b

Enter the amount of the state volume cap allocated to the issue under section 141(bxs) .

Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GlC) (see instructions)

Enter the final maturity date of the GIC >
c Enter the name of the GIC provider Þ

37 Pooled financings: Enter the amount
to other governmental units .

the
":tn:' ':"i 

t:"t."': t: o:':uo.to.'1n".'o1n'

2

b
c
d

39
40
41a

b
c
d

42
43

38a lf this issue is a loan made from the proceeds of another tax-exempt issue, check box Þ [ and enter the following information:

Enter the name of the issuer of the master pool obligation Þ
lf the issuer has designated the issue under section 2 ll) (small issuer exception), check box

lf the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
lf the issuer has identified a hedge, check here Þ n and enter the following information

Name of hedge provider Þ
Type of hedge Þ
Term of hedge Þ
lf the issuer has superintegrated the hedge, check box . >
lf the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated

according to the requirements under the Code and Regulations (see instructions), check box >
lf the issuer has established written procedures to monitor the requirements of section 148, check box , >
lf some porlion of the proceeds was used to reimburse expenditures, check here Þ E and enter the amount

44
45a

Signature
and
Consent

Paid
Preparer
Use Only

of reimbursement . >
b Enter the date the official intent was adopled Þ

5 738

Under p€nalties of perjury, I declare that I have examined this return and accompanying sohedules and statements, and to the best of my knowledge

and belief, they are true, correct, and complete. I further deolare that I oonsent to the IRS's disclosure of the issuer's return information, as necossary to
process return, to the abovs.

041a212018 Shawn N. Reilly, Mayor
of ¡ssuer's authorized or name and t¡tle

P01 2991 40

277-5000

Form (Bev. 9-201 1)

I check ! if
selÊemployed

Print/Type prepaier's name

Brian G. Lanser
LLP&Firm's name >

wt 53202Mi> 411 East Wisconsin

QB\s1 14951 0



RneuBsr ron Anv¡,Nco

W¡rnnwoRr<s Svsrrnr RnvnNuB BoNo ANucrp¿.rtou Notns,
(Snrurs 2018)

March 30,2018

BMO Harris BankN.A,
I l1 West Monroe St
Chicago, IL 60603
Attention: Linda Burns
Facsimile: (3 12) 293 -5283
Email: linda.burns@bmo.com

gfs.csgroupc@bmo.com

Ladies and Gentlemen:

The undersigned, Joseph P. Ciuno, the Administrative Services Manager of the Waukesha

Water Utility of The City of Waukesha, Waukesha County, IVisconsin (the "Boruower"), refers

to that certain Continuing Covenant Agreement dated as of April2,2018 (the "Agreement")

between the Borrower and BMO Harris Bank N.A. (the "Purchøser"), the terms defined therein
being used herein as therein defined, and hereby gives the Purchaser notice irrevocably, pursuant

to Section 2.02(c) of the Agreement, of the Advance specified below:

1. The Business Day of the proposed Advance is April 2,20t8,

2. The principal amount of the proposed Advance is $94,032.

The undersigned hereby certifies that the following statements are true on the date hereof
and will be true on the Date of Advance, before and after giving effect thereto:

(a) the representations and warranties of the Borrower set forth in Article V of
the Agreement shall be true and correct in all material respects on such Date of Advance
(except to the extent any such representation or wananty expressly relates to an earlier
date); and

(b) no Default or Event of Default shall have occurred and be continuing on
such Date of Advance; and

(c) none of the Issuer or the Purchaser shall have received written notice from
Bond Counsel that the opinion delivered pursuant to Section a.0l(c)(iii) of the Agreement

may no longer be relied upon.

Signature Page to Request þr Advance - Ll/'aterworks Systent Revenue Bond Anticipation Notes, (Series 2018)



The Advance shall be made by the Purchaser by wire transfer of immediately available
funds to the Trustee in accordance with the following instructions:

BankName: U.S. Bank, N.A.
ABA Number: 075000022
For Further Credit to: Local Government Investment Pool,

City of Waukesha Water Utility
WWU Number: 867902-01

Tne Ctry oF WAUKESHA, WAUKESHA CouNTy,
V/lscoNstu

By:
o P.

Title: Administrative Service Manager,
Waukesha'Water Utility

Accepted and Agreed

BMO HennIs BeNr N.A.

By:
Name:
Title:
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